
April 17, 2023 

Dear Fellow Stockholders, 

This year’s Annual Meeting of Stockholders of Fuel Tech, Inc. will be held at 10:00 a.m., Central Time, on Thursday, June 
8, 2023 at the offices of Fuel Tech, Inc., 27601 Bella Vista Parkway, Warrenville, Illinois 60555. We will be reporting on Fuel 
Tech’s activities and you will have an opportunity to ask questions about our operations. 

Whether or not you expect to attend in person, the return of the enclosed proxy card as soon as possible or the 
submission of a proxy by telephone or the Internet by following the instructions on the proxy card would be greatly 
appreciated and will ensure that your shares will be represented at the Annual Meeting. If you do attend the Annual 
Meeting, you may, of course, withdraw your previously submitted proxy should you wish to vote in person. 

On behalf of the Board of Directors and management of Fuel Tech, Inc., I would like to thank you for your continued support 
and confidence. 

Sincerely, 

Vincent J. Arnone 
Chairman and CEO 
Fuel Tech, Inc. 
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April 10, 2023 

 

To the Stockholders of Fuel Tech, Inc.: 

The annual meeting of stockholders of Fuel Tech, Inc., a Delaware corporation (Fuel Tech), will be held Thursday, 
June 8, 2023, at 10:00 a.m. local time at the offices of Fuel Tech, Inc., 27601 Bella Vista Parkway, Warrenville, Illinois 60555 
(Annual Meeting), to consider and vote on the following items, each of which is explained in the attached proxy statement 
(Proxy Statement): 

1. To elect four directors; 

2. To ratify the appointment of RSM US LLP as Fuel Tech’s independent registered public accounting firm; 

3. To conduct an advisory vote to approve executive compensation; and 

4. To transact any other business that may properly come before the meeting or at any adjournment thereof. 

Only holders of Fuel Tech’s common stock of record as of the close of business on April 10, 2023 are entitled to 
vote at the Annual Meeting. It is important that your shares be represented at the Annual Meeting. For that reason, we ask 
that you promptly sign, date and mail the enclosed proxy card in the return envelope provided or submit a proxy by telephone 
or the Internet by following the instructions on the proxy card. Stockholders who attend the Annual Meeting may revoke 
their previously submitted proxy and vote in person. 

By Order of the Board of Directors, 

Sincerely, 

Bradley W. Johnson 
Vice President, General Counsel and Secretary 

 

  



 
MAKE YOUR VOTE COUNT 

Please vote your shares promptly to ensure the presence of a quorum during the Annual Meeting. Voting your shares now 
via the internet, by telephone, or by signing, dating, and returning the enclosed proxy card or voting instruction form will 
save the expense of additional solicitation. Submitting your proxy now will not prevent you from voting your shares during 
the annual meeting, as your proxy is revocable at your option. 

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Annual Meeting to be 
Held on June 8, 2023. Fuel Tech’s Proxy Statement and Annual Report to Stockholders are available at: 
www.envisionreports.com/FTEK. 

Note About Forward-Looking Statements 

This Proxy Statement includes estimates, projections, statements relating to our business plans, objectives, and 
expected operating results that are “forward-looking statements” within the meaning of the Private Securities Litigation 
Reform Act of 1995, Section 27A of the Securities Act of 1933, and Section 21E of the Securities Exchange Act of 1934. 
These forward-looking statements generally are identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” 
“intend,” “strategy,” “future,” “opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,” 
and similar expressions. For us, particular uncertainties that could cause our actual results to be materially different than 
those expressed in our forward-looking statements include: 

• our success in winning new contract awards; 

• the extent to which the impact of global events, such as the COVID-19 pandemic and Russian-Ukrainian war, 
continue to cause global supply chain disruptions and price inflation, which would have an adverse impact on 
our business operations, financial performance, results of operations, financial position, the prices of our 
securities and the achievement of our strategic objectives; 

• changes in macroeconomic and market conditions and market volatility, including inflation, interest rates, and 
the impact of such changes and volatility on our customer’s financial position and businesses; 

• the amount and timing of our cash flows and earnings, which may be impacted by customer, supplier, 
competitive, contractual and other dynamics and conditions; 

• market developments or customer actions that may affect demand and the financial performance of major 
industries and customers we serve, such as cyclical and competitive pressures in the electric power industry; 
pricing, the timing of customer investment and other factors in energy markets; and other shifts in the 
competitive landscape for our products and services; 

• operational execution by our businesses, including our success in improving operational performance; 

• changes in law, regulation or policy that may affect our businesses; 

• our decisions about investments in research and development, and new products, services and platforms, and 
our ability to launch new products in a cost-effective manner; 

• our ability to increase margins through implementation of operational changes, restructuring and other cost 
reduction measures; 

• the impact of actual or potential failures of our products or third-party products with which our products are 
integrated, and related reputational effects;  

• the impact of potential information technology, cybersecurity or data security breaches at our company or third 
parties; and 

• the other factors that are described in "Risk Factors" in our Annual Report on Form 10-K. 

These or other uncertainties may cause our actual future results to be materially different than those expressed in 
our forward-looking statements. We do not undertake to update our forward-looking statements.  

 

http://www.envisionreports.com/FTEK


 

 

 

PROXY STATEMENT 
ANNUAL MEETING OF STOCKHOLDERS 

Mailed on or about April 20, 2023 

Why am I receiving these materials? 

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of Fuel 
Tech, Inc. (the Company, Fuel Tech, we, us and our) for use at our Annual Meeting of Stockholders on June 8, 2023 at 
10:00 a.m., local time, and any adjournments or postponements thereof (the Annual Meeting). The time, place and 
purposes of the Annual Meeting are stated in the Notice of Annual Meeting of Stockholders accompanying this proxy 
statement. 

Why do the proxy materials contain information regarding the Internet availability of proxy materials? 

Pursuant to rules adopted by the Securities and Exchange Commission (SEC), we have opted to provide access 
to our proxy materials primarily over the Internet, which will allow us to capture costs and reduce the environmental impact 
of printing and mailing proxy materials. Proxy materials for the Annual Meeting, including our Annual Report on Form 10-K 
for the year ended December 31, 2022 and this proxy statement, are available over the Internet by accessing 
www.envisionreports.com/FTEK. While we have elected to make our proxy materials available online, you may request a 
printed set of the proxy materials. Instructions on how to access the proxy materials over the Internet or to request an 
additional printed copy are available at www.envisionreports.com/FTEK. You also can obtain a printed copy of this proxy 
statement, free of charge, by writing to: Secretary, c/o Fuel Tech, Inc., 27601 Bella Vista Parkway, Warrenville, Illinois 
60555, or by submitting a request via email to proxy@ftek.com or by telephone at 630-845-4500. 

Who is paying for this proxy solicitation? 

The expense of soliciting proxies, including the cost of preparing, assembling and mailing the notice, proxy 
statement and proxy, will be borne by us. We may pay persons holding our common stock (Common Stock) for expenses 
incurred in sending proxy materials to their principals. In addition to solicitation of proxies by mail, our directors, officers and 
employees, without additional compensation, may solicit proxies by telephone, electronically via e-mail and personal 
interview. We may also retain a proxy solicitation firm to assist in the solicitation of proxies. 

What voting rights do I have as a Stockholder? 

On each matter to be voted on, you have one vote for each outstanding share of our Common Stock you own as of 
April 10, 2023, the record date for the Annual Meeting. Only stockholders of record at the close of business on April 10, 
2023 are entitled to receive notice of and to vote at the Annual Meeting. On this record date, there were 30,589,989 shares 
of Common Stock outstanding and entitled to vote. Stockholders do not have the right to vote cumulatively in the election 
of directors. 

How do I vote? 

If you are a stockholder of record, you can vote: (i) in person at the Annual Meeting; (ii) by signing and mailing in 
your proxy card in the enclosed envelope (if you elected to receive printed materials); (iii) by submitting a proxy by telephone 
by calling 1-800-652-8683; or (iv) via the Internet at www.envisionreports.com/FTEK. Proxies submitted via the telephone 
or Internet must be received by 1:00 a.m. Central Time on June 8, 2023. More detailed instructions are included on the 
proxy card. In order to submit a proxy via the telephone or Internet, please follow the instructions on the proxy card. 

If you are a stockholder of record, the proxy holders will vote your shares based on your directions. If you sign and 
return your proxy card, but do not properly direct how your shares of Common Stock should be voted, the proxy holders will 
vote “FOR” the director nominees, “FOR” the ratification of RSM US LLP, and “FOR” the approval, on an advisory basis, of 
the Company’s executive compensation. The proxy holders will use their discretion on any other proposals and other matters 
that may be brought before the Annual Meeting. 

http://www.envisionreports.com/FTEK
http://www.envisionreports.com/FTEK
mailto:proxy@ftek.com
http://www.envisionreports.com/FTEK


If you hold shares of Common Stock through a broker or nominee, you may vote in person at the Annual Meeting 
only if you have obtained a signed proxy from your broker or nominee giving you the right to vote your shares. 

Can I revoke or change my vote after I submit a proxy? 

Yes. You can revoke your proxy or change your vote at any time before the proxy is exercised at the Annual Meeting. 
This can be done by either submitting another properly completed proxy card with a later date, sending a written notice to 
our Secretary (we must receive your new proxy card or written notice before the Annual Meeting begins), or you may attend 
the Annual Meeting and vote in person. You should be aware that simply attending the Annual Meeting will not automatically 
revoke your previously submitted proxy. Instead, you must notify a Fuel Tech representative at the Annual Meeting of your 
desire to revoke your proxy and vote in person. 

What vote is required to approve each of the proposals? 

Election of Directors (Proposal 1). The nominees receiving the greatest number of votes will be elected (plurality). 
Under plurality voting, directors who receive the most “for” votes are elected; there is no “against” option, and votes that are 
“withheld” or simply not cast are disregarded in the count. If a nominee receives a plurality of votes but does not, however, 
receive a majority of votes, that fact will be considered by the Nominating and Corporate Governance Committee in any 
future decision on nominations. A proxy card marked “Withhold” or “For All Except” with respect to the election of one or 
more directors will not be voted with respect to the director or directors indicated. Abstentions and broker non-votes will 
have no effect on the election of directors. 

Auditor Ratification (Proposal 2). Ratification of the selection of RSM US LLP as our independent registered 
public accounting firm requires the affirmative vote of a majority of the shares entitled to vote and present in person or by 
proxy. A proxy card marked “Abstain” with respect to this proposal will not be voted, although it will be counted for purposes 
of determining the total number of shares entitled to vote at the meeting. Accordingly, if you “Abstain” from voting, it will 
have the same effect as an “Against” vote. Broker non-votes will have no effect on the ratification. 

Approval, on an advisory basis, of the Company’s executive compensation (Proposal 3). The executive 
compensation advisory vote will be decided by the affirmative vote of a majority of the shares entitled to vote and present 
in person or by proxy. A proxy card marked “Abstain” with respect to this proposal will not be voted, although it will be 
counted for purposes of determining the total number of shares entitled to vote at the meeting. Accordingly, if you “Abstain” 
from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect on the proposal. Although 
the vote is non-binding, the Board and the Compensation Committee will review the voting results in connection with their 
ongoing evaluation of our executive compensation program. 

What constitutes a quorum? 

A quorum of stockholders will be present at the Annual Meeting if at least one-third of the aggregate voting power 
of Common Stock outstanding on the record date is represented at the Annual Meeting, in person or by proxy. With 
30,589,989 shares outstanding as of the close of business on the record date, stockholders representing at least 10,196,663 
shares will be required to establish a quorum. Abstentions and broker non-votes will be counted towards the quorum 
requirement. 

Can Stockholders make proposals for the 2023 Annual Meeting? 

Stockholders may present proposals that may be proper subjects for inclusion in the proxy statement and for 
consideration at an Annual Meeting. To be included in the proxy statement for this year’s Annual Meeting, the Company 
must have received such proposals no later than December 12, 2022. 

Pursuant to our By-Laws, stockholders may present proposals that are proper subjects for consideration at an 
annual meeting. The By-Laws require all stockholders who intend to make proposals at an annual meeting to submit their 
proposals to the Company within specific dates in order to be eligible for consideration at an annual meeting. See 
Stockholder Communications with the Board on page 27, and Stockholder Proposals for 2024 Annual Meeting on 
page 27 for more details about this By-Laws provision. To be eligible for consideration at the 2024 Annual Meeting, 
proposals that were not submitted for inclusion in the proxy statement by December 12, 2023 must be received no earlier 
than February 2, 2024 and no later than March 3, 2024. We did not receive any stockholder proposals for the 2023 Annual 
Meeting. 
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AGENDA ITEM NO. 1 ELECTION OF DIRECTORS 

The Nominees 

Our stockholders elect our directors on an annual basis. Vincent J. Arnone, Douglas G. Bailey, Sharon L. Jones, 
and Dennis L. Zeitler were each Fuel Tech’s directors for its four-member Board of Directors and were elected by our 
stockholders at the Company’s 2022 Annual Meeting of Stockholders to serve for a one-year term expiring at the 2023 
Annual Meeting. 

We are asking you to vote for the election of four nominees as directors of Fuel Tech at the 2023 Annual Meeting. 
All of the nominees were recommended by the Nominating and Corporate Governance Committee of the Board. The term 
of office of each director is until the next annual meeting or until a successor is duly elected or, if before, when a director 
resigns, retires or is removed by the stockholders. The nominees are Vincent J. Arnone, Douglas G. Bailey, Sharon L. Jones, 
and Dennis L. Zeitler. 

In the opinion of the Board, with the exception of Mr. Arnone, all director nominees satisfy the independence 
requirements of NASD Rule 5605(a)(2). Detail concerning directors’ compensation is set out below under the captions 
Executive Compensation and Director Compensation. The following table sets forth certain additional information with 
respect to the nominees. 

Name 
Director 

Since Independent 
Audit 

Committee 
Compensation 

Committee 

Nominating and Corporate 
Governance 
Committee 

Vincent J. Arnone 
Chairman of the Board and 
Chief Executive Officer 2015 ̶ ̶ ̶ ̶ 

Douglas G. Bailey 1998 X X X Chair  

Sharon L. Jones 2018 X X Chair X 

Dennis L. Zeitler 2013 X Chair X X 

Each of the nominees identified above are the nominees of the Board for election as directors at the Annual Meeting. 
Biographical information, including qualifications, regarding each of the nominees is set forth below. 

Availability 

The nominees have all consented to stand for election and to serve, if elected. Should one or more of these 
nominees become unavailable or decline to accept election, votes will be cast for a substitute nominee, if any, designated 
by the Board on recommendation of the Nominating and Corporate Governance Committee. If no substitute nominee is 
designated prior to the Annual Meeting, the individuals named as proxies on the enclosed proxy card will exercise their 
discretion in voting the shares of Common Stock that they represent.  

Plurality Voting 

A motion will be made at the Annual Meeting for the election as directors of the four nominees. Under Delaware 
law and our By-laws, a vote for a plurality of the shares of Common Stock voting is required for the election of directors. 
Under plurality voting, directors who receive the most “for” votes are elected; there is no “against” option, and votes that are 
“withheld” or simply not cast are disregarded in the count. If a nominee receives a plurality of votes but does not, however, 
receive a majority of votes, that fact will be considered by the Nominating and Corporate Governance Committee in any 
future decision on nominations. 

The affirmative vote of a plurality of the votes cast is required for the election of directors. Our Board of 
Directors recommends a vote FOR each of the nominees. 
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DIRECTORS AND EXECUTIVE OFFICERS OF FUEL TECH 

Biographical information is presented below concerning nominees to our Board and our “Named Executive Officers” 
(or NEOs). Each of Ellen T. Albrecht, Vincent J. Arnone and William E. Cummings, Jr. are an Executive Officer and NEO. 

DIRECTORS

Vincent J. Arnone  

Qualifications and Career Highlights: 

Vincent J. Arnone, 59, was appointed Chairman of the 
Board of Directors of Fuel Tech, Inc. on September 1, 
2017. Mr. Arnone has been President and Chief Executive 
Officer and a director of the Company since April 1, 2015; 
previously he was Executive Vice President and Chief 
Operating Officer from January 2014 through March 2015; 
Executive Vice President, Worldwide Operations since 
September 2010; a consultant to Fuel Tech from time to 
time from June 2008 through August 2010; Senior Vice 
President, Treasurer and Chief Financial Officer of Fuel 
Tech from February 2006 through June 2008; Vice 
President, Treasurer and Chief Financial Officer from 
December 2003 through January 2006; and Controller and 
Financial Director from May 1999 through November 
2003. Mr. Arnone’s key leadership roles in the 
management of Fuel Tech over two decades, his depth of 
experience regarding the establishment and execution of 
strategies and operational programs in a multi-national 
environment along with his experiential knowledge 
regarding financial matters contribute to the Board’s 
deliberations regarding the business of the Company. 

Douglas G. Bailey 

Qualifications and Career Highlights: 

Douglas G. Bailey, 72, has been a director of Fuel Tech, 
Inc. since April 1998. From April 2015 until his retirement 
from the position effective September 1, 2017, he was 
Executive Chairman of the Board of Fuel Tech, Inc. Also, 
previously, Mr. Bailey was President and Chief Executive 
Officer of Fuel Tech from April 2010 through March 2015, 
Chairman of the Board of Fuel Tech from January 2010 
through March 2015, and Deputy Chairman from 2002 
through December 2009. He also previously served as an 
employee of Fuel Tech from January 1, 2004 through 
December 31, 2009. Mr. Bailey has been the President of 
American Bailey Corporation (ABC), a closely held private 
equity firm, since 1984 and its Chief Executive Officer 
(CEO) since 1996. 

Mr. Bailey’s past leadership and management 
responsibilities as Executive Chairman, and President and 
Chief Executive Officer of Fuel Tech informs his judgment 
and participation as a member of Fuel Tech’s Board. His 

early career began as an engineer with Foster-Miller, Inc. 
and at Corning, Inc. in a variety of manufacturing and 
marketing positions. During his subsequent business 
career, following the founding of ABC, Mr. Bailey, in 
addition to being ABC’s CEO, served as the CEO of a 
number of its affiliated companies, bringing to the Fuel 
Tech Board management ability at senior and executive 
management levels in a variety of industrial markets. Over 
the span of more than 40 years, Mr. Bailey has provided 
board service to a number of other companies including, 
for example, from 2001 to 2013, serving as a director and 
chairman of the compensation committee, along with 
being a member of the nominating and corporate 
governance committee, for Endocyte, Inc., a public 
biotechnology company acquired by Novartis AG in 
December 2018. Since 2013, Mr. Bailey has served as a 
director of Nemucore Medical Innovations, Inc. and since 
mid-2014, chairman of its compensation committee. Mr. 
Bailey also has previous service on the audit committee 
and as chairman of the compensation committee for 
Atlantis Components, Inc. Also, since 2013, he has been 
a director of the corporate general partner of Great 
Northern Properties LP and, since 2020, a director of 
Pocahontas Royalties LLC, affiliated entities that are 
private owners of substantial U.S. coal mineral rights and 
surface land. This gives him a broad-based understanding 
of the role of a board of directors and its committees, and 
positions him well to continue to serve on the Board. 

Sharon L. Jones 

Qualifications and Career Highlights: 

Sharon L. Jones, 63, was elected to the Board in March, 
2018. Previously, Ms. Jones served as Aircraft Protection 
Vice President and Site Lead for Orbital ATK in 2014 and 
2015. Prior to Orbital ATK’s 2014 merger with Alliant 
Techsystems, Inc., Ms. Jones held a variety of senior 
leadership positions for Alliant Techsystems, Inc., a 
Fortune 500 aerospace and munitions leader, including 
Technology Vice President (2010-2013), Manufacturing 
Director (2005-2010), Environmental, Safety and Security 
Director (2002-2005), Program Director (1998-2001) and 
various management positions in engineering, quality 
assurance and employee safety and security (1985-1989). 
Ms. Jones began her career as a research chemist at Dow 
Chemical Company in 1982. 

Ms. Jones’ professional affiliations include membership on 
the board of directors of the Anoka Technical College 
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Foundation, where she served as vice-president and 
president. Ms. Jones also serves as a Board director for 
Mallard Creek Polymers, LLC (2020 to present), and is the 
Chair of the Compensation Committee and a member of 
the Manufacturing and Safety Committee. She holds a 
Master’s of Business Administration degree from the 
University of St. Thomas, and a Bachelor’s degree in 
chemistry and a Master’s degree in analytical chemistry 
from the South Dakota School of Mines and Technology. 
Ms. Jones has extensive experience in strategic planning, 
change management and project development, having 
developed and implemented technical strategies for 
extending product life cycles and increasing operating 
efficiency, and collaboratively managing organizational 
change. Ms. Jones’ combined experience in product 
development, change management and implementing 
safety programs makes her an excellent advisor to help 
inform the Board’s judgment on a variety of matters. 

Dennis L. Zeitler 

Qualifications and Career Highlights: 

Dennis L. Zeitler, 74, has been a director of Fuel Tech 
since 2013. Mr. Dennis L. Zeitler served as Senior Vice 
President and Special Advisor of MSA Safety, Inc. (MSA) 
from September 4, 2013 to January 1, 2014. Mr. Zeitler 
served as Senior Vice President, Chief Financial Officer 

and Treasurer of MSA from June 2007 to September 2013. 
In his tenure at MSA, Mr. Zeitler held ever increasing 
positions of responsibility. His earlier positions included 
Treasurer; Assistant Treasurer; and Manager, Financial 
Services (1989-1998), Vice President and Treasurer 
(1998-2000), and Vice President, Chief Financial Officer 
and Treasurer (2000-2007). 

Mr. Zeitler is a highly accomplished Chief Financial Officer 
and executive manager, serving as MSA’s Chief Financial 
Officer and Treasurer for thirteen years. MSA is a global 
leader in the development, manufacture and supply of 
products that protect people’s health and safety. Mr. Zeitler 
has a deep understanding of all aspects of global finance 
for a publicly traded company. During his career with MSA, 
its global sales volume dramatically increased and the 
number of countries in which MSA operated expanded 
substantially. This provided Mr. Zeitler a sophisticated 
experiential knowledge base regarding financial and 
Treasury operations and business requirements in a broad 
array of markets and countries worldwide. In addition to his 
duties as Chief Financial Officer for MSA, Mr. Zeitler led 
MSA’s Global Pricing Strategy and Business Development 
teams, devising and implementing global strategies across 
all of MSA’s operating elements. He has significant 
experience dealing with the issues of growing businesses 
around the world. These experiences and qualifications 
make Mr. Zeitler an excellent addition to the Fuel Tech 
Board to help inform the Board’s judgment in these areas. 

NAMED EXECUTIVE OFFICERS 

Vincent J. Arnone, See director entry above. 

Ellen T. Albrecht, 50, has been Vice President, Treasurer and Chief Financial Officer since June 2022; previously, she 
served in an interim capacity as Acting Treasurer and Controller and Principal Financial Officer of the Company effective 
March 2021. Prior to that time, Ms. Albrecht served as the Company’s Vice President, Operations Planning and Control 
since June 2012; and also previously served as the Company’s acting Treasurer and Chief Financial Officer from March 
2010 to July 2010; Vice President, Controller since January 2007; Controller since February 2004; Accounting Manager 
since June 2000; Senior Accountant since May 1998; and Accountant since July 1996. 

William E. Cummings, Jr., 66, has been Senior Vice President, Sales since July 2016. Previously, Mr. Cummings had 
served as Senior Vice President, APC Sales since January 2009; Vice President, Sales since April 2006; Vice President, 
Air Pollution Control Sales since June 2000; Director, Utility Sales since April 1998; and Director, Eastern Region since 
1994. 

There are no family relationships between any of the directors or executive officers. 



 
 FUEL TECH, INC. l PROXY STATEMENT   4 

  

PRINCIPAL STOCKHOLDERS AND STOCK OWNERSHIP OF MANAGEMENT 

The following table sets forth information regarding the beneficial ownership of Common Stock known to Fuel Tech 

as of April 3, 2023 by (i) each person known to own beneficially more than five percent of the outstanding Common Stock; 

(ii) each director or nominee of Fuel Tech; (iii) each of Fuel Tech’s Named Executive Officers; and (iv) all directors and al l 

officers as a group. 

 

Shares Beneficially Owned   

Name of Beneficial Holder No. of Shares  Percentage(1) 

Beneficial Owner    

Bettye J. Bailey(2) 
 

4,244,234    13.9   

Grace and White, Inc. (3) 1,723,933    5.6 

Directors and Named Executive Officers(4)  
 

   

Ellen T. Albrecht 
 

48,805    * 

Vincent J. Arnone 
 

329,755    1.0 

Douglas G. Bailey(5)(6) 
 

1,832,161    5.9 

William E. Cummings, Jr. 
 .......................................................................................................................................................  

292,045    * 

Sharon L. Jones 
 

16,577    * 

Dennis L. Zeitler(5) 
 

106,627    * 

All Directors and Officers as a Group (12 persons)(5) 
 

2,657,060    8.6 

     
* Less than one percent (1.0%) 
(1) The percentages in each case are of the outstanding common stock at April 3, 2023 and all RSUs vesting or options exercisable 

within 60 days thereafter. 
(2) Does not include 245,000 shares held in a family trust. The address of Mrs. Bailey is c/o Smith & Grant LLP, 9 Greenwich Office 

Park, P.O. Box 4459, Greenwich, Connecticut 06831. 
(3) The address of Grace & White, Inc. is 515 Madison Avenue, Suite 1700, New York, New York 10022. 
(4) The address of each of the above beneficial owners, directors and Named Executive Officers is c/o Fuel Tech, Inc., 27601 Bella 

Vista Parkway, Warrenville, Illinois 60555. 
(5) Includes shares subject to options exercisable presently and within 60 days: for Mr. Bailey, 44,000 shares; for Mr. Zeitler, 44,500 

shares; and, for all directors and officers as a group, 88,500 shares. 
(6) Excludes the shares held by a family trust. See footnote (2). 
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DIRECTOR COMPENSATION 

We use a combination of cash and stock-based incentive compensation to attract and retain qualified candidates 
to serve on our Board. In setting director compensation, we consider the role of the directors, the amount of time that 
directors expend in fulfilling their duties as well as the expertise required of Board members, the financial performance of 
the Company and the availability of shares under the Fuel Tech, Inc. 2014 Long-Term Incentive Plan. 

Cash Compensation for Directors 

Each non-employee director receives an annual cash retainer of $50,000 for Board service, payable in arrears. 
Effective March 1, 2020, the Board adopted a ten percent (10%) reduction in the annual cash retainer as a cost savings 
measure. On February 23, 2023, the Board voted to end this cost reduction measure effective March 31, 2023 based on 
Fuel Tech’s strong cash position with approximately $33 million in cash and investments held as of December 31, 2022.  

In addition, annual cash retainer fees, payable in arrears, for service as Board committee chairperson are as follows: 
Audit Committee Chair-$10,000; Compensation Chair-$7,500; and Nominating & Corporate Governance Chair-$5,000. 
Directors are not paid fees for attendance of Board or committee meetings, however, a director receives $1,200 for each 
day of additional service requested by the Chairman.  

Equity Compensation for Directors 

On June 2, 2022, the Board awarded each non-employee director 15,000 RSUs, with all such RSUs vesting on the 
first anniversary of the award date, subject to any accelerated vesting provided for in the event of a change-in-control. There 
were no grants of equity compensation for directors in 2021. 

DIRECTOR COMPENSATION IN FISCAL YEAR 2022 

The following table shows for the Fuel Tech non-employee directors all compensation paid in 2022 on account of 
fees and equity awards. Directors employed by Fuel Tech or its subsidiaries receive no compensation for their service as 
directors, and accordingly, during any time he has been employed by Fuel Tech, Mr. Arnone has not received any cash 
fees or equity awards for his participation on the Board. Disclosure regarding the compensation of Mr. Arnone for fiscal 
2022 is contained under the caption Summary of NEO Compensation below. 

(a)  (b)  (c)  (d) 

Name 
 Fees Earned in Cash 

($) 
 Stock Awards 

 ($) 
 Total 

($) 

Douglas G. Bailey  $50,000  $19,800  $69,800 

Sharon L. Jones  $52,500  $19,800  $72,300 

Dennis L. Zeitler  $55,000  $19,800  $74,800 
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NON-EMPLOYEE DIRECTORS OUTSTANDING STOCK OPTIONS AT 2022 FISCAL YEAR END 

The following table shows the outstanding stock options as of December 31, 2022 for non-employee directors as 
of such date, all of which are fully vested. 

Name 

 

Grant Date 

 
Number of Securities Underlying 

Unexercised Options # (Exercisable) 

 
Option Exercise 

Price ($) 

       

Douglas G. Bailey 
 

 05/07/2017  44,000  0.965 

Sharon L. Jones 
 

 —     —  — 

Dennis L. Zeitler 
 

 05/24/2013  10,000  3.850 

  05/23/2014  13,500  5.220 

  05/22/2015  21,000  2.440 

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

Relationships and transactions in which Fuel Tech and its directors and executive officers or their immediate family 
members are participants or have other conflicts of interest are reviewed and approved by the Audit Committee. Although 
our Audit Committee has not adopted a written policy for the review and approval of related party transactions, in determining 
whether to approve or ratify any such transaction, the Audit Committee considers, in addition to such other factors it may 
deem appropriate in the circumstances, whether: 

• the transaction is fair and reasonable to the Company, 

• under all the circumstances the transaction is in, or not inconsistent with, the Company’s best interests, and 

• the transaction will be on terms no less favorable to the Company than could have been obtained in an 
arms’ length transaction with an unrelated third party. 

The Audit Committee, in its discretion, may request information from any party to facilitate its consideration of a 
matter. However, the Audit Committee does not allow a director to participate in any review, approval or ratification of any 
transaction if he or she, or his or her immediate family member, has a direct or indirect material interest in the transaction. 

CORPORATE GOVERNANCE AND RELATED MATTERS 

Board Leadership Structure 

Our Board has been, and continues to be, a proponent of Board independence. As a result, our corporate 
governance structures and practices provide for a strong, independent Board and include several independent oversight 
mechanisms, including only independent directors serving as committee chairs and the directors' and committees' ability to 
engage independent consultants and advisors. 

The Audit, Compensation and Nominating and Corporate Governance Committees are composed entirely of 
independent directors. The Nominating and Corporate Governance Committee is responsible for recommending the 
appointment of a lead independent director, which is appointed by the Board. 

From February, 2011 through June, 2022, Thomas S. Shaw served as the lead independent director of the Board. 
The Board’s purpose in establishing the role of a lead independent director and appointing Mr. Shaw to such position was 
to facilitate and expand communication both among Board members and between the Board and members of 
management. 

Since February 2011 through June 2022, the size of the Board has decreased from six non-employee directors to 
three non-employee directors. Upon Mr. Shaw’s retirement from the Board in June 2022, the Board determined not to fill 
the lead independent director role. In making such decision, the Board determined that the reduced size of the Board, 
wherein each non-employee director serves as a committee chairperson, made the lead independent director’s task of 
facilitating intra-Board communication unnecessary. In addition, the Board determined that each Board member had the 
necessary ability to interact with management without the necessity of a lead independent director. Going forward, the 
Board will revisit this determination from time to time as future developments warrant. 
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The Board believes it is important to retain its flexibility to allocate the responsibilities of the offices of the Chairman 
of the Board and Chief Executive Officer in the best interests of the Company. The Board believes that the decision as to 
who should serve in those roles, and whether such offices should be combined or separate, should be assessed periodically 
by the Board, and that the Board should not be constrained by a rigid policy mandate when making these determinations. 
Additionally, the Board believes that it needs to retain the ability to balance the independent Board structure with the flexibility 
to appoint as Chairman of the Board someone with hands-on knowledge of, and experience in, the operations of the 
Company. 

In September 2017, the Board determined that the positions of Chairman of the Board and Chief Executive Officer 
would be held by Vincent J. Arnone. Mr. Arnone has served as a key executive at the Company since 2003 where he gained 
unique insights into our business and the complex challenges we face. The Board continues to believe that Mr. Arnone is 
uniquely positioned to identify, lead and oversee the execution of our future strategic initiatives. Therefore, in light of Mr. 
Arnone’s past tenure and his unique knowledge of the long-term goals of the Company, the Board continues to believe that 
it is advantageous to continue to combine the positions of Chief Executive Officer and Chairman of the Board. 

Board’s Role in Risk Oversight 

The Board’s risk oversight approach is intended to support management’s achievement of organizational objectives, 
including strategic objectives, to improve long-term organizational performance and enhance stockholder value. A 
fundamental part of risk oversight is not only understanding the risks a company faces and what steps management is 
taking to manage those risks, but also understanding what level of risk is appropriate for a company. The involvement of all 
directors in setting the Company’s business strategy is a key part of its assessment of management’s approach to risk 
taking to achieve its organizational objectives, and also a determination of what makes up an appropriate level of risk for 
the Company. The Board regularly reviews information regarding the Company’s liquidity, operations, and strategic 
initiatives as well as the risks associated with each. 

While the Board has the ultimate risk oversight responsibility, various committees of the Board also have 
responsibility for risk oversight. The Audit Committee oversees financial risk (see Report of Audit Committee below). The 
Audit Committee also reviews and approves all related party transactions and reviews potential conflict of interest matters. 
In addition, the Audit Committee acts as the Company’s Qualified Legal Compliance Committee to receive reports of 
material violations of the securities laws, breaches of fiduciary duty or similar material violations from legal counsel 
representing the Company and practicing before the SEC. The Compensation Committee is responsible for overseeing the 
management of risks relating to the Company’s compensation plans and arrangements. It strives to consider and approve 
compensation programs that encourage a level of risk-taking behavior under those programs that are consistent with the 
Company’s business strategy (see Report of Compensation Committee below). The Nominating and Corporate 
Governance Committee oversees the management of risks relating to Board and executive succession planning and the 
composition of the Board. While each committee is responsible for evaluating certain risks and overseeing the management 
of such risks, the entire Board of Directors is regularly informed through committee reports about such risks. 

Board Diversity Matrix 

Board Diversity Matrix (As of April 10, 2023) 

Board Size: 

Total Number of Directors 4 

Gender: Male Female Non-Binary Gender Undisclosed 

Number of Directors Based on Gender Identity 3 1 0 0 

Number of Directors who Identify in any of the Categories Below: 

African American or Black 0 0 0 0 

Alaskan Native or American Indian 0 0 0 0 

Asian 0 0 0 0 

Hispanic or Latinx 0 0 0 0 

Native Hawaiian or Pacific Islander 0 0 0 0 

White 3 1 0 0 

Two or More Races or Ethnicities 0 0 0 0 

LGBTQ+ 0 

Undisclosed 0 
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Corporate Governance Guidelines 

The Board, directly and through its committees, continuously monitors emerging best practices in corporate 
governance and has adopted Corporate Governance Guidelines. A copy of the Corporate Governance Guidelines can be 
found online at www.ftek.com. You also can obtain a printed copy of this document, free of charge, by writing to: Secretary, 
c/o Fuel Tech, Inc., 27601 Bella Vista Parkway, Warrenville, Illinois 60555. The Company’s Corporate Governance 
Guidelines have evolved over time, as customary practice and legal requirements change, or as our Board deems 
appropriate from time to time. 

Director Independence 

The Company’s Corporate Governance Guidelines and the NASDAQ listing standards provide that at least a 
majority of the members of the Board must be independent, or free of any material relationship with the Company, other 
than his or her relationship as a director or Committee member. A director is not independent if he or she fails to satisfy the 
standards for independence under the NASDAQ listing standards, the rules of the SEC, or any other applicable laws, rules 
and regulations. 

The Board conducts an annual review of our directors’ independence. In this review, the Board considers 
transactions, relationships and arrangements between the Company and each director or immediate family member of the 
director. The Board also considers transactions, relationships and arrangements between Company senior management 
and each director or immediate family member of the director.  

On February 23, 2023, the Board performed its director independence review for 2023. As a result of this review, 
the Board determined that all of our non-management director nominees are independent and satisfy NASDAQ 
independence requirements. Mr. Arnone is not considered independent because of his employment with the Company. 

Executive Sessions 

Throughout 2022 the independent Fuel Tech directors held three executive sessions in connection with scheduled 
Board meetings. The independent directors who make up the membership of each of the Board’s current committees, Audit, 
Compensation, and Nominating and Corporate Governance held executive sessions in connection with committee meetings 
as follows: Audit—two, Compensation—six, and Nominating and Corporate Governance—one. The policy of the Board on 
executive sessions is that the Board will hold not less than two executive sessions of the independent directors annually in 
connection with scheduled meetings. Each committee of the Board will hold executive sessions when the committee deems 
it appropriate. Members of management and non-independent directors do not attend such executive sessions, except 
when invited to provide information. 

COMMITTEES OF THE BOARD OF DIRECTORS 

The Board has three standing committees that conduct regular business: Audit Committee, Compensation 
Committee, and Nominating and Corporate Governance Committee. Each of the Board committee charters is available for 
viewing on the Fuel Tech web site at www.ftek.com. 

Audit Committee 

Members: 

Dennis L. Zeitler (Chair) 
Douglas G. Bailey 
Sharon L. Jones 

Meetings in 2022:  Seven 

Attendance:  Each director attended 

all meetings in 2022. 

Independence: 

The Audit Committee’s responsibilities include: 

• appointing, retaining, compensating, evaluating and terminating our
independent registered public accounting firm and approving in advance
any audit or non-audit engagement or relationship between us and such
auditor;

• approving the overall scope of the audit;

• assisting the Board in monitoring the integrity of our financial statements,
the independent registered public accounting firm’s qualifications and
independence, the independent registered public accounting firm’s
performance, and our internal audit function and our compliance with legal
and regulatory requirements;

• annually reviewing the independent registered public accounting firm’s
report describing the independent registered public accounting firm’s
internal quality-control procedures and any material issues raised by the
most recent internal quality-control review, peer review, or regulatory review

http://www.ftek.com
http://www.ftek.com
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Our Board has determined that each 
member of the Audit Committee 
satisfies the current independence 
standards of NASDAQ and Rule 10A-
3(b)(1) of the Securities Exchange Act 
of 1934 (the “Exchange Act”). 

Financial Experts: 

Our Board has determined that 
Mr. Zeitler, in light of his significant 
experience in positions requiring 
financial oversight responsibility, 
qualifies as an Audit Committee 
“financial expert” as such term is 
defined in Item 407(d)(5)(ii) of 
Regulation S-K and that all members of 
the Audit Committee satisfy the 
NASDAQ financial knowledge and 
sophistication as described in NASD 
Rule 5605(c)(2)(A).5605(c)(2)(A). 

of the independent registered public accounting firm; 

• discussing the annual audited financial and quarterly statements with 
management and the independent registered public accounting firm; 

• discussing earnings press releases, as well as financial information and 
earnings guidance provided to analysts and rating agencies; 

• discussing with management the Company’s major risk exposures and 
processes to monitor and control those exposures, including risk 
assessment and risk management policies; 

• meeting separately, periodically, with management, internal auditors and 
the independent registered public accounting firm; 

• reviewing with the independent registered public accounting firm any audit 
problems or difficulties and management’s response; 

• setting clear hiring policies for employees or former employees of the 
independent registered public accounting firm; 

• reviewing with management cyber-security needs; 

• annually reviewing the adequacy of the Audit Committee’s written charter; 

• reviewing with management any legal matters that may have a material 
impact on us and our financial statements; 

• reviewing the operation of the internal audit function including the quality 
and adequacy of internal controls and significant reports to management; 
and 

• reporting regularly to the full Board. 

 

Compensation Committee 

Members: 

Sharon L. Jones (Chair) 
Douglas G. Bailey 
Dennis L. Zeitler 
 
 

Meetings in 2022:  Nine 

Attendance:  Each director attended 

all meetings in 2022. 

Independence: 

The Compensation Committee is 
composed entirely of directors who 
meet the independence requirements 
under the NASDAQ standards and the 
rules of the SEC. 
 

The Compensation Committee’s responsibilities include: 

• reviewing key employee compensation policies, plans and programs; 

• reviewing and approving the compensation of our Chief Executive Officer 
and other executive officers; 

• reviewing and approving employment contracts and other similar 
arrangements between us and our executive officers; 

• reviewing and consulting with the chief executive officer on the selection of 
officers and evaluation of executive performance and other related matters; 

• administration of stock plans and other incentive compensation plans; 

• overseeing compliance with any applicable compensation reporting 
requirements of the SEC; 

• retaining consultants to advise the committee on executive compensation 
practices and policies; 

• establishing and periodically reviewing succession plans for our executive 
officers and others; 

• determining stock ownership guidelines for the CEO and other executive 
officers and monitoring compliance with such guidelines; and 

• handling such other matters that are specifically delegated to the 
Compensation Committee by the Board from time to time. 
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Nominating and Corporate 
Governance Committee 

Members: 

Douglas G. Bailey (Chair) 
Sharon L. Jones 
Dennis L. Zeitler 
 
 
 
 
 

Meetings in 2022:  Six 

Attendance:  Each director attended 
all meetings in 2022. 

Independence: 

The NCGC is composed entirely of 
directors who meet the independence 
requirements under the NASDAQ 
standards and the rules of the SEC. 

The Nominating and Corporate Governance Committee’s responsibilities 
include: 

• developing, recommending and reviewing the adequacy of the corporate 
governance principles applicable to us; 

• developing and recommending to the Board compensation for Board 
members; 

• reviewing our compliance with state and federal corporate governance laws 
and regulations and with the NASDAQ corporate governance listing 
requirements; 

• making recommendations to the Board regarding the size and composition 
of the Board; 

• establishing criteria for the selection of new directors to serve on the Board 
and reviewing the appropriate skills and characteristics required of directors; 

• identifying, screening and recommending nominees to be proposed by us 
for election as directors at the Annual Meeting of Stockholders, or to fill 
vacancies; 

• considering and reviewing the qualifications of any nominations of director 
candidates validly made by stockholders; 

• reviewing the committee structure of the Board and recommending, on an 
annual basis, directors to serve as members of each committee; 

• establishing criteria for, overseeing the process for, and leading the annual 
performance self-evaluation of the Board and each committee; 

• reviewing any director resignation letter tendered in accordance with the 
Company’s Corporate Governance Guidelines, and evaluating and 
recommending to the Board whether such resignation should be accepted; 
and 

• overseeing the Company’s strategy on corporate social responsibility and 
sustainability, and developing related policies and procedures. 

 

CODE OF BUSINESS ETHICS AND CONDUCT 

The Board has adopted our Code of Ethical Business Conduct and our Officer Code of Ethics, each of which are 
available online at can be found online at www.ftek.com by clicking on the Corporate Governance link under the “About Us” 
tab. 

To enhance employee awareness of our Code of Ethical Business Conduct, we conduct periodic ethics and 
compliance training for all of our employees to provide them with the knowledge necessary to maintain our high standards 
of ethics and compliance. In addition, we provide employees with the ability to leave reports, anonymously, on an ethics 
hotline maintained by an unaffiliated third party, and those reports are provided to the Chairman of the Audit Committee, as 
well as members of management designated to serve as ethics representatives. Fuel Tech’s ethics representatives also 
assist in the administration of, and encourage adherence with, our Code of Ethical Business Conduct. 

http://www.ftek.com
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EXECUTIVE COMPENSATION 

Report of Compensation Committee 

We are considered a “smaller reporting company” for purposes of the SEC’s executive compensation and other 
disclosure rules. In accordance with such rules, we are required to provide a Summary Compensation Table and an 
Outstanding Equity Awards at Fiscal Year End Table, as well as limited narrative disclosures. The Compensation Committee 
(the Committee) has reviewed and discussed with management the Compensation Discussion and Analysis appearing 
immediately below in this Proxy Statement. Based on this review and discussion, the Committee has recommended to the 
Board that the Compensation Discussion and Analysis set forth below be included in this Proxy Statement. On February 
23, 2023, the Committee reviewed its charter and determined that no changes were required to the charter. 

By the Compensation Committee: 

Sharon L. Jones, Chair 

Douglas G. Bailey and Dennis L. Zeitler 

Compensation Committee Interlocks and Insider Participation 

During 2022, all members of the Compensation Committee were independent directors, and no member was an 
employee of Fuel Tech or former employee of Fuel Tech, except for Mr. Bailey who served as President and Chief Executive 
Officer of Fuel Tech from April 2010 through March 2015. Also during 2022, none of Fuel Tech’s executive officers served 
on the Compensation Committee (or its equivalent) or board of directors of another entity whose executive officer served 
on the Committee. 

Compensation Discussion and Analysis 

The Committee is responsible for reviewing and, to the extent provided for in the Committee’s Charter, approving 
in advance of implementation, all incentive plans, sales commission plans and salary actions and bonuses for Vice President 
level and above officers of Fuel Tech or new or incumbent employees that have base salaries in excess of $175,000 per 
year including the Named Executive Officers (NEOs) listed in the Summary Compensation Table below. In the case of 
the salary actions described above, the Committee makes recommendations to the Board, and the Board approves or 
rejects such salary actions. The Committee periodically reviews Fuel Tech compensation practices, including the 
methodologies for setting total compensation for those employees, including NEOs. As discussed in more detail below, from 
time to time the Committee also may supplement its exercise of business judgment in compensation matters with market 
information pertaining to Fuel Tech’s compensation levels against comparable companies in its industry and across multiple 
industries including the use of peer group data (also see Use of Peer Group section below). However, the Committee 
exercises its independent judgment when making decisions on compensation matters, including when rewarding individual 
performance. The responsibilities of the Committee are described more fully in its charter at www.ftek.com. 

Compensation Philosophy and Objectives 

Fuel Tech’s compensation philosophy is to promote long-term, sustainable stockholder value by incentivizing 
individual performance, as well as promoting overall financial performance of the Company on an annual and long-term 
basis. 

With that compensation philosophy in mind, our compensation programs are designed to achieve the following 
objectives: 

• to ensure we remain a market leader in the development of innovative solutions; 

• to provide stockholders with a superior rate of return; 

• to attract, motivate, and retain top talent to advance the achievement of business goals, strategies and 
objectives; and 

• to support an integrated team-oriented philosophy. 

http://www.ftek.com
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In addition, the Compensation Committee is committed to a compensation philosophy that aligns with Fuel Tech’s 
focus on transitioning Fuel Tech’s water and wastewater treatment technologies into a revenue generating business 
segment in the short-term. Accordingly, water treatment objectives have been included in the Current Objectives Plan for 
2022 and 2023 as discussed under the heading “Compensation Elements – Current Objectives Plan”. 

Compensation Elements 

Our executive compensation program has as a primary purpose to attract, retain and motivate the highly talented 
individuals whose enterprise will enable us to succeed. Typically, the key components of that program include three 
elements: base salary, short-term incentives and long-term incentives, as more fully described below. Among those three 
elements, from year to year, when considering its goal of promoting the overall financial performance of the Company on 
an annual and long-term basis, the use by the Committee of any or the extent of use of the short-term and long-term 
incentives described below may vary, but when used in the compensation packages for NEOs retain the pay-for-
performance characteristics described below. 

Base Salary 

Base salaries requiring review by the Committee under its Charter are reviewed by the Committee on 
recommendation of the Chief Executive Officer and approved by the Board, except that the base salary of the Chief 
Executive Officer is reviewed and recommended by the Committee itself without the Chief Executive Officer being present 
during such deliberations or Committee voting and approved by the Board. In its performance of these activities the 
Committee acts in its business judgment on what it understands to be fair, reasonable and equitable compensation in view 
of Fuel Tech’s requirements for recruiting and retention in a highly competitive market. To assist in that determination, the  
Committee may refer to compensation consultant reports as to general market information and benchmarking data from a 
peer group of companies approved by the Committee and also: 

• the executive’s compensation relative to other officers; 

• recent and expected performance of the executive; 

• Fuel Tech’s recent and expected overall performance; and 

• Fuel Tech’s overall budget for base salary increases. 

Short Term Incentives 

Corporate Incentive Plan 

On March 2, 2023 and February 24, 2022, respectively, the Compensation Committee adopted a Corporate 
Incentive Plan (CIP) to provide all employees (excluding sales personnel such as Mr. Cummings) with the opportunity to 
earn an annual cash bonus based upon employee performance and Fuel Tech’s achievement of a certain level of operating 
income as discussed below. As such, Ms. Albrecht and Mr. Arnone were each participants in the CIP. Potential cash awards 
under the CIP are designed to focus employees on the achievement of both positive earnings growth for Fuel Tech as well 
as on their own individual performance. 

Both in 2023 and 2022, the CIP was structured as follows: 

• CIP payouts are based on Fuel Tech’s ability to realize Operating Income. For purposes of the CIP, “Operating 
Income” means Fuel Tech’s operating income before the impact of incentive pay (but including adjustments to 
reflect the payment of sales commissions), as determined by the Committee in its sole discretion. An “Incentive 
Pool” may be created dependent on Fuel Tech’s obtaining specified levels of Operating Income during the fiscal 
year. If the Incentive Pool is created, each participant will be awarded his or her designated portion of the 
Incentive Pool. The focus on Operating Income provided an objective measurement of Fuel Tech’s financial 
performance to directly tie any payout to the overall financial performance of Fuel Tech across all business 
lines. 

• No amounts are payable under the CIP unless Fuel Tech achieves a minimum of $250,000 in Operating Income 
for applicable fiscal year. Accordingly, if Fuel Tech’s Operating Income financial performance for a fiscal year 
falls below $250,000, there is no payout under the CIP. 
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• If Fuel Tech generates Operating Income equal to or greater than $250,000 in a fiscal year, the percentage of 
Operating Income funded into the Incentive Pool equals 25% of all Operating Income.  

• The aggregate size of the potential Incentive Pool is “capped” at $3 million. 

• The CIP contemplates that incentive payments to individual employees will be based on the amount of the 
Incentive Pool; the employee’s base wages for the applicable year; the employee’s target bonus factor (a 
percentage assigned to each employee based on such employee’s job level and contribution) and, for all 
employees below the level of Vice President, the employee’s achievement percentage (an overall job 
performance multiplier factor that can range from 0% to 100%, and represents the employee’s achievement of 
individual objectives in the fiscal year) . 

• The target bonus factor for Mr. Arnone under the CIP is 50% and for Ms. Albrecht, 30%. In addition, the CIP 
provides that the achievement percentage assigned to Fuel Tech’s Principal Executive Officer (Mr. Arnone), 
the Principal Financial Officer (Ms. Albrecht), and any Vice President will automatically equal 100%. 

• Because Fuel Tech failed to generate the requisite level of Operating Income, there were no cash bonuses paid 
under the CIP for 2022. The actual amounts of fiscal 2023 cash bonuses earned, if any, for any 2023 Named 
Executive Officer who is a participant in the CIP in 2023 will be reported in Fuel Tech’s proxy statement for its 
2024 Annual Meeting of Stockholders. 

2022 Current Objectives Plan 

On February 24, 2022, the Compensation Committee adopted a Current Objectives Plan (COP) to reward all U.S., 
European or Canadian based employees (excluding sales personnel such as Mr. Cummings and our Chief Executive 
Officer, Mr. Arnone) who continue to provide service to our company upon the achievement of specified annual corporate 
goals. As such, Ms. Albrecht was a participant in the COP with a target bonus factor of 30%.  

The 2022 COP was structured as follows: 

• For 2022, Fuel Tech would set aside an amount equal to $162,500 upon the completion in full of each of the 
four respective current objectives described below on or before the assigned completion date for such objective, 
with the total bonus pool being capped at $650,000. 

• If Fuel Tech achieved all four current objectives by the applicable dates set forth below, a total amount of 
$650,000 would be set aside into the bonus pool. On the other hand, Fuel Tech achieved two of the four current 
objectives, a total amount of $325,000 would be set aside into the Bonus Pool. If Fuel Tech failed to achieve 
any of the current objectives, no funds would be set aside into the Bonus Pool. 

• For the 2022 COP, there were three steps for determining whether, and the extent to which, an annual cash 
incentive award is payable. First, at the beginning of the fiscal year, the Compensation Committee determined 
the target annual cash incentive award for such employee based on a percentage of such employee’s annual 
base salary for that year. Second, at the beginning of the fiscal year, the Compensation Committee established 
the specific company-wide performance goals that must be met in order for the employee to receive the award 
and the related weighting of each goal. Third, on February 23, 2023, the Compensation Committee determined 
whether or not these performance goals were met and the amount of the award.  

• The COP emphasized pay-for-performance and was intended to closely align incentive compensation with 
achievement of specified operating results as the cash incentive amount was only funded to the extent the 
corporate objective was achieved in full.  
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For 2022, the four corporate objectives and their completion status were as follows: 

Objective Deliverables to be Completed Status/Pool Funding 

New 
Business 
Development  

Create and execute on a Commercialization 
and Development Plan for Water Treatment. 

The Board determined that this 
objective was not achieved because 
Fuel Tech did not achieve a 
commercial sale or demonstration of 
its water treatment technology in 2022. 

Business 
Growth 

Evaluate the remaining coal-fired units in the 
United States and their expected operational 
life in the context of the current volatility of all 
fuels markets.  

The Board determined that this 
objective was achieved because in 
December, 2022 management 
presented to the Board a 
comprehensive survey of existing 
coal-fired units, and defined and 
began executing a marketing strategy 
related to likely customers for Fuel 
Tech’s FUEL CHEM technology.  

Human 
Capital 

Refresh the employee succession and 
transition plan for all employees and establish 
specific actions and timelines for ensuring that 
relevant roles and responsibilities are being 
addressed. 

The Board determined that this 
objective was achieved in September, 
2022 when management provided a 
comprehensive succession plan for all 
management level functional areas. 

Operational 
Excellence  

Advance continuous improvements with an 
emphasis on quality, safety and sustainability 
pursuant to a program where every employee 
must submit at least 1 NCR (non-
conformance report) or 1 CAR (corrective 
action request) to be reviewed by the Quality 
Committee for consideration. 

The Board determined that this 
objective was achieved in September, 
2022 when 100% of Fuel Tech 
employees had submitted an NCR or 
CAR that had been accepted as valid 
by management’s quality control 
committee. Stronger quality processes 
and procedures are now in place 
because of the implementation of 
ideas recommended by employees 
through this initiative. 

Accordingly, due to Fuel Tech’s achievement of three of the four enumerated goals under the 2022 COP, an amount 
equal to $487,500 was funded into the 2022 COP bonus pool.  

2023 Current Objectives Plan 

On March 2, 2023, the Compensation Committee adopted a Current Objectives Plan (COP) to reward all U.S., 
European or Canadian based employees (excluding sales personnel such as Mr. Cummings and our Chief Executive 
Officer, Mr. Arnone) who continue to provide service to our company upon the achievement of specified annual corporate 
goals. As such, Ms. Albrecht was a participant in the COP with a target bonus factor of 30%.  

The 2023 COP is structured as follows: 

• For 2023, Fuel Tech will set aside an amount equal to $162,500 upon the completion in full of each of the four 
respective current objectives described below on or before the assigned completion date for such objective, 
with the total bonus pool being capped at $650,000. 

• If Fuel Tech achieves all four current objectives in 2023, a total amount of $650,000 would be set aside into the 
bonus pool. On the other hand, Fuel Tech achieves two of the four current objectives, a total amount of 
$325,000 would be set aside into the Bonus Pool. If Fuel Tech fails to achieve any of the current objectives, no 
funds would be set aside into the Bonus Pool. 
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• For the 2023 COP, there are three steps for determining whether, and the extent to which, an annual cash 
incentive award is payable. First, at the beginning of the fiscal year, the Compensation Committee determined 
the target annual cash incentive award for such employee based on a percentage of such employee’s annual 
base salary for that year. Second, at the beginning of the fiscal year, the Compensation Committee established 
the specific company-wide performance goals that must be met for the employee to receive the award and the 
related weighting of each goal. Third, by March 31, 2024, the Compensation Committee will determine whether 
or not these performance goals were met and the amount of the award.  

• The COP emphasizes pay-for-performance and is intended to closely align incentive compensation with 
achievement of specified operating results as the cash incentive amount will only be funded to the extent the 
corporate objective was achieved in full.  

For 2023, the four corporate objectives are as follows: 

Objective Deliverables to be Completed 

Business 
Development – Water 
Treatment Business 
Initiative 

Successful commercialization of Fuel Tech’s water treatment business. 

Business Growth – 
Base Businesses 

Design, develop and construct or refurbish temporary SNCR systems for 
potential use in short-lead time opportunities. 

Investment in Human 
Capital 

Personal development plans will be created for every employee and every 
employee will undergo  the training necessary to implement such plan. 

Operational 
Execution 
Excellence  

Implement a strategic long lead-time supply chain program. 

APC Officer Sales Commission Plan 

The APC Officer and National Sales Manager Sales Commission Plan (APC Plan) provided for sales commission 
payments to be made to Fuel Tech’s Senior Vice President, Sales. Under the APC Plan, Fuel Tech would pay to such officer 
a commission equal to a specified percentage of the contract value of all sales of products and services in Fuel Tech’s APC 
product line in the United States and Canada. Mr. Cummings is Fuel Tech’s Senior Vice President, Sales. For 2021 and 
2022, Mr. Cummings earned $39,302 and $17,869 in sales commission under the APC Plan. 

FUEL CHEM® Officer Sales Commission Plan 

The FUEL CHEM Officer Sales Commission Plan (FUEL CHEM Plan) provides for sales commission payments to 
be made to Fuel Tech’s Senior Vice President, Sales. Under the FUEL CHEM Plan, Fuel Tech would pay to such officer a 
commission equal to a specified percentage of all net revenue realized for customer units located in the United States and 
Canada. Mr. Cummings is Fuel Tech’s Senior Vice President, Sales. For 2021 and 2022, Mr. Cummings earned $40,509 
and $38,716 in sales commission under the FUEL CHEM Plan. 
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Long-Term Incentives 

Fuel Tech’s long-term equity incentive awards are made pursuant to the Fuel Tech, Inc. 2014 Long-Term Incentive 
Plan (2014 LTIP). The purpose of the 2014 LTIP is to further the interests of Fuel Tech and its stockholders by providing 
long- term incentives (a) to attract and retain employees, consultants and directors who will contribute to our long-range 
success and (b) that align the interests of 2014 LTIP participants with those of the stockholders of the Company. The 2014 
LTIP allows for a variety of types of awards that may be granted to participants in the form of non-qualified stock options, 
incentive stock options, stock appreciation rights, restricted stock, restricted stock units, performance awards, bonuses or 
other forms of share-based or non-share-based awards or combinations thereof (as each of those types of awards is defined 
in the 2014 LTIP). Participants in the 2014 LTIP may be Fuel Tech’s directors, officers, employees, consultants or advisors 
(except consultants or advisors in capital-raising transactions) as the directors determine are key to the success of Fuel 
Tech’s business. 

The Company predominantly uses RSUs for equity awards for employees under the 2014 LTIP (all above described 
stock option awards and restricted stock unit awards collectively referred to as Equity Awards). Except for Equity Awards 
granted to the CEO, Equity Awards are determined by the Committee based upon recommendations from Fuel Tech’s CEO. 
Equity Awards for the CEO have been determined by the Committee with no participation of the CEO — the CEO is not 
present during the Committee’s decisional deliberations or votes pertaining to CEO Equity Awards.  

Under the 2014 LTIP, all outstanding options that are not vested will become immediately vested in the event that 
there is with respect to Fuel Tech, a “change-in-control.” Under the LTIP, a change-in-control generally is defined as taking 
place if: (a) any person or affiliated group becomes the beneficial owner of 51% or more of Fuel Tech’s outstanding 
securities, (b) in any two-year period, persons in the majority of the Fuel Tech Board of Directors cease being so unless the 
nomination of the new directors was approved by a majority of the directors then still in office who were directors at the 
beginning of such period, (c) a business combination takes place where the shares of Fuel Tech are converted to cash, 
securities or other property, but not in a transaction in which the stockholders of Fuel Tech have proportionately the same 
share ownership before and after the transaction, or (d) the stockholders of Fuel Tech approve of a plan of liquidation or 
dissolution of Fuel Tech. 

Under the 2014 LTIP, “change-in-control” generally is defined as: 

• an acquisition by any person as such term is used in Sections 13(d) and 14(d)(2) of the Securities Exchange 
Act of 1934 of beneficial ownership of 50% or more of Fuel Tech’s then outstanding common stock or voting 
power; 

• a sale, transfer or other disposition of all or substantially all of Fuel Tech’s assets; 

• the date ten days prior to the liquidation or dissolution of the Company; 

• a merger, consolidation, statutory share exchange or similar corporate transaction, unless Fuel Tech 
stockholders continue to hold, directly or indirectly, more than 50% of Fuel Tech voting power; or 

• incumbent directors shall cease for any reason to constitute a majority of the board of directors of Fuel Tech 
unless the election or the nomination for election by stockholders of Fuel Tech, of each new director was 
approved by a vote of at least a majority of the directors then still in office who were incumbent directors. 

Under the 2014 LTIP, in the event of a “change-in-control,” the Committee may take any of the following actions 
with respect to employee non-executive performance RSU equity awards granted under the 2014 LTIP either by including 
such terms in the applicable award agreement or by taking such actions in connection with the change-in-control: 

• fully or partially vest some or all of the outstanding awards immediately prior to the change-in-control 
transaction; 

• cancel some or all of the outstanding awards (vested or not) in exchange for cash or property representing the 
value the award recipient would have obtained upon the exercise or settlement of the award in connection with 
the transaction; 

• assume existing awards or issue substitute awards in exchange for some or all of the outstanding awards; 

• fully vest outstanding options and stock appreciation rights combined with a requirement that the award recipient 
exercise the awards before the closing of the change-in-control transaction or such awards will terminate; or 
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• continue the outstanding awards on their same terms. 

The Committee is not required to treat all award recipients or awards granted to any individual in the same manner. 

Material Compensation Actions 

On February 24, 2022, the Committee took the following actions: 

• Determined there would be no profit sharing contribution to the Company’s 401(k) plan; 

• Determined that the minimum payment threshold for the 2021 CIP had not been met, and, thus, no funds were 
authorized for payout to any employee under the 2021 CIP;  

• Adopted the 2022 CIP and 2022 COP, as further described above; and 

• Approved Fuel Tech’s anti-hedging policy applicable to all officers and directors. 

On June 2, 2022, the Committee took the following actions: 

• In connection with her promotion to Chief Financial Officer and Treasurer, increased the salary of Ms. Albrecht 
to $250,000 per annum;  

• Approved the grant of 15,000 RSUs to each non-employee director for the purpose of compensating and 
retaining each non-employee director; and 

• With the stated goal of retaining the Company’s key employees, approved the grant of 151,515 RSUs to Mr. 
Arnone, 75,758 RSUs to Ms. Albrecht and 64,394 RSUs to Mr. Cummings. 

On August 8, 2022, the Committee determined to adjust the interim salary reduction of all officers implemented in 
March, 2020 by reducing the amount of salary withheld from ten percent to five percent with such action to take effect on 
October 1, 2022. 

On December 8, 2022 the Committee approved the 2023 APC Officer and National Sales Manager and 2023 FUEL 
CHEM Officer Commission Plans for Mr. Cummings. 

On February 23, 2023, the Committee took the following actions: 

• Determined there would be no profit sharing contribution to the Company’s 401(k) plan; 

• Determined that the minimum payment threshold for the 2022 CIP had not been met, and, thus, no funds were 
authorized for payout to any employee under the 2022 CIP;  

• Determined that three of four objectives under the 2022 COP had been achieved, and authorized the funding 
of $487,500 into the bonus pool for the 2022 COP; and 

• With effect as of March 31, 2023, ended the interim salary reduction program for all directors and officers. 

On March 2, 2023 the Committee approved the  2023 CIP and 2023 COP, respectively, as further described above. 

On March 17, 2023 the Committee took the following actions: 

• Approved an increase in Ms. Albrecht’s base salary from $250,000 to $280,000, and awarded Ms. Albrecht a 
cash incentive bonus of $25,000 for 2022. The salary increase and cash incentive bonus were made following 
consultation with CODA Advisors (the Company’s independent compensation consultant) in order to bring Ms. 
Albrecht’s base salary more in line with that of other chief financial officers of similarly sized public companies, 
and to compensate Ms. Albrecht for additional duties undertaken in fulfilling the role of chief financial officer in 
2022 without a fully resourced staff; and 

• Adopted equity ownership guidelines for all of Fuel Tech’s directors and its Chief Executive Officer as outlined 
under the heading Ownership Guidelines below. 
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THE ROLE OF SAY-ON-PAY VOTES 

The Company provides its stockholders with the opportunity to cast an annual advisory vote on executive 
compensation (“say-on-pay proposal”). At the Company’s annual meeting of stockholders held on June 2, 2022, over 91% 
of the votes cast on the say-on-pay proposal at the meeting were voted in favor of the proposal. The Compensation 
Committee evaluated these results and concluded that this vote reflected our stockholders’ support of the Company’s 
approach to executive compensation. Accordingly, in 2022, the Company did not change its approach to executive 
compensation or make any significant changes to its executive compensation programs based on stockholder feedback. 
The Compensation Committee expects to continue to consider the outcome of the Company’s say-on-pay votes when 
making future compensation decisions for the Named Executive Officers. 

BENCHMARKING, CONSULTANTS AND PEER GROUPS 

Fuel Tech has from time to time made use of the services of a third-party compensation consultant, CODA Advisors, 
LLC (Coda), to address matters of compensation and benefits, and to identify peer group companies based on industry, 
markets and size. Fuel Tech recognizes that compensation practices must be competitive in the marketplace and 
marketplace information is one of the many factors that are considered in assessing the reasonableness of compensation 
programs. The Compensation Committee retains the discretion to make all final decisions relative to matters of 
compensation and benefits. 

Although the Compensation Committee has relied in the past upon benchmarking the compensation of our NEOs 
against a pre-established peer group, it elected not to use such benchmarking data in 2021 and 2022. As a practical matter, 
the primary reason for this was that all NEOs were under a ten percent wage reduction throughout such periods, and no 
increases in executive compensation were contemplated. Instead, in determining appropriate compensation levels for the 
NEOs, the Compensation Committee relied on its knowledge of the competitive market, historical pay practices, internal 
relationships among positions at the Company and individual performance of the NEOs. 

In 2023, the Committee engaged in benchmarking for its NEOs based on the use of 2022 data from the peer group 
of companies shown below. The overall compensation programs for the Company’s NEOs are designed to reward 
achievement of performance and to attract, retain, and motivate them in an increasingly competitive talent market. The 
Committee examined compensation data for the peer group of companies shown below to stay current with market pay 
practices and trends and to understand the competitiveness of our overall executive compensation programs and their 
various elements. The Committee used this benchmarking data for informational purposes. It does not formulaically target 
a specific percentile or make significant compensation decisions based on market data or peer group benchmarking data 
alone, which avoids a “ratcheting up” impact. The Committee uses performance as a primary driver of compensation levels. 
The 2023 peer group companies consisted of: 

Advanced Emissions Solutions Flotek Industries 
Advent Technologies Gencor Industries 
American Superconductor Graham Corporation 
Amtech Systems, Inc. Marrone Bio Innovations 
Broadwind Northern Technologies Int’l 
Capstone Green Energy Orion Energy Systems 
Ceco Environmental Corp. Perma-Fix Environmental 
Consolidated Water Company Profire Energy 
CPS Technologies Sunworks 
CVD Equipment Williams Industrial Services 

 

As described above, from time to time, the Committee may supplement its business judgment pertaining to its 
consideration of Fuel Tech compensation matters, including salary amounts, short-term and long-term incentive plan 
minimum and incremental payout thresholds and targets, with a variety of market information obtained from a number of 
different sources including, among other things, the Committee’s general knowledge regarding compensation matters, 
information from one or more independent compensation consultants, peer company data, benchmarking related to that 
data, information obtained from independent search firms, available shares under the Company’s 2014 LTIP, historical and 
current Fuel Tech compensation data, and historical, current and projected industry and Fuel Tech financial operational 
performance data and trends. 
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Equity Ownership Guidelines 

In order to better align the interests of non-employee Directors and Executive management with shareholders, on 
March 17, 2023 the Compensation  Committee implemented an equity ownership guideline. Within five years from April 1, 
2023, all non-employee Directors and the Chief Executive Officer will target ownership of a number of shares of Fuel Tech 
common stock equal to the value of one times the non-employee Directors annual cash retainer and one times the annual 
base salary of the Chief Executive Officer.  

The Compensation Committee will review share ownership on an annual basis to determine progress towards the 
target and will address equity compensation practices as necessary to ensure that the equity ownership guidelines are met 
and maintained. This policy remains a guideline, without any stated penalties for failure to achieve the target number of 
shares owned. 

Insider Trading and Hedging Policies 

Fuel Tech prohibits all employees from speculating in Fuel Tech securities, which includes, but is not limited to: short 
selling; and the purchase and sale or sale and purchase, in non-exempt transactions, of Common Stock within periods of 
less than six months. Fuel Tech prohibits trading in Common Stock during closed periods from the end of a quarterly period 
until the third day following the announcement of earnings for that quarterly period. 

In addition, in 2022 the Board approved an anti-hedging policy applicable to all of Fuel Tech’s directors and officers 
which prohibits all directors and officers from pledging, hedging and short selling of Fuel Tech's common stock. In particular, 
the policy prohibits any such director or officer from, directly or indirectly, pledging, hypothecating, or otherwise encumbering 
shares of Fuel Tech's stock as collateral for indebtedness. In addition, the policy prohibits directors and officers from 
engaging in any speculative financial transactions or entering into hedging arrangements involving the Fuel Tech's common 
stock, including buying or selling "put'' or "call'' options, engaging in short selling and purchasing financial instruments or 
entry into transactions designed to hedge or offset any decrease in the market value of Fuel Tech's common stock. 

Equity Grant Practices 

As discussed in the Long-Term Incentives portion of the Compensation Elements section above, long-term 
incentives in the form of stock options or RSUs have been issued by Fuel Tech previously under the LTIP and currently 
under the 2014 LTIP in accordance with compensation policy as determined by the Committee from time to time. Under 
current policy, based on the level of the employee position, new employee stock options or RSUs or some combination 
thereof may be granted at the first Committee meeting following employment. However, from time to time, an option or RSU 
award may be authorized by the Committee to be granted and effective on a specified date or event, such as on the first 
date of employment or after a performance measurement time period. The price of all options granted is the mean of the 
high and low stock prices reported on the NASDAQ Stock Market, Inc. for the effective date of grant. Also, under the current 
policies of the Committee: typically, all employees’ options have a term of ten years and are subject to a four-year vesting 
schedule as follows: 50% of the options vest two years from the grant date and 25% vest on each subsequent year on that 
date. Vesting of an RSU award (RSU Award) is controlled by the terms of the vesting schedule in the RSU Award 
Agreement. Vesting can vary from RSU Award to RSU Award, and may be based on the passage of time, the achievement 
of pre-determined performance criteria or any combination of the foregoing. For time-vested RSUs, the Company’s typical 
vesting schedule is one-third of the RSU Award after one year, one-third after the second year, and one-third after the third 
year. Depending on the circumstances, the Company may use a different vesting schedule whether for time-vested RSUs 
or other RSU Awards. 

The committee may grant options or RSU’s to existing employees on a periodic basis based on the level of the 
employee position and as well as certain of the factors or performance measurement factors enumerated in the Long-Term 
Incentives portion of the Compensation Elements section above. While there are no mandatory levels established for the 
quantity of options or RSUs to be granted, Fuel Tech has used historical practice and employee job level as two of the 
factors it considers. 
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Retirement Benefits 

Fuel Tech has no defined benefit pension plan. Fuel Tech has a 401(k) Plan covering substantially all employees. 
The 401(k) Plan is an important factor in attracting and retaining employees as it provides an opportunity to accumulate 
retirement funds. Fuel Tech’s 401(k) Plan currently provides for annual deferral of up to $22,500 for individuals until age 50, 
$29,500 for individuals 50 and older, or as allowed by the Internal Revenue Code. 

Fuel Tech annually matches 50% of employee contributions up to a maximum of 3% of the employee’s salary, or a 
maximum annual match of $7,650. Fuel Tech may also make discretionary profit sharing contributions to the 401(k) Plan 
on an annual basis. Matching and profit sharing contributions vest over a three-year period. 

Welfare Benefits 

In order to attract and retain employees, Fuel Tech provides certain welfare benefit plans to its employees, which 
include medical and dental insurance benefits, group term life insurance, voluntary life and accidental death and 
dismemberment insurance and personal accident insurance. These benefits are not provided to non-employee directors. 

Employment Agreements; Potential Payments upon Termination or Change-in-Control 

Ms. Albrecht and Messrs. Arnone and Cummings, are each party to an employment agreement with Fuel Tech 
effective as follows: July 8, 1996 for Ms. Albrecht; September 20, 2010 for Mr. Arnone; and October 31, 1998 for Mr. 
Cummings. These agreements are for indefinite terms, for disclosure and assignment of inventions to Fuel Tech, protection 
of Fuel Tech proprietary data, covenants against certain competition and arbitration of disputes. These employment 
agreements are for terms of employment “at will” and do not provide for severance payments. Under Mr. Arnone’s 
employment agreement, he is entitled to continuation of base salary and benefits, and incentive bonus amounts earned 
under the applicable short-term incentive plan for the year of termination, for up to one year or sooner on finding comparable 
employment, after involuntary termination not for cause within one year of a “change-in-control” as described in the table 
below. 

The following table quantifies potential payments that could be made to NEOs under various circumstances 
involving termination or change-in-control assuming such event occurred on December 31, 2022: 

Named Executive Officer 

 

  
Termination 

Event(1)   
Base 

Salary(2)($)   Bonus(3)($)   

Value of 
Awarded 

RSUs($)(4)   

Value of 
Awarded 

Options($)   Benefits(5)($)   Total($) 
      

Ellen T. Albrecht 
   

 Change-in- Control 
  —       

—     
  96,213       —       —       96,213    

                     

   

Termination without 
Cause within 1 year 
of Change-in-Control 

 
 

—   
 
 
 —     —   

 
 
 —     —     —   

      

Vincent J. Arnone     Change-in-Control   —      —       192,424       —       —       194,424    
                     

   

Termination without 
Cause within 1 year 
of Change-in-Control  

  
  

387,813   
 
  
  —        —   

  
  
   —        19,834   

 
  
  407,647   

      

William E. Cummings, Jr.     Change-in- Control   —      —       81,780        —        —       81,780     
                     

   

Termination without 
Cause within 1 year 
of Change-in-Control  

  
  

 —       —   
 
  

   —   
  
  
   —         —   

  
  
   —   

      

             
(1) No payments are due to any Named Executive Officer upon a termination of employment for any other reason. 

(2) Assumes annual base salaries in effect as of January 1, 2023 without taking into effect the ten percent reduction instituted effective March 1, 2021. 
In the event of a termination of employment without Cause within one year of a change-in-control, Mr. Arnone is entitled to continuation of base 
salary and benefits for up to the earlier of one year after such termination or until such officer attains comparable employment with an equivalent 
salary. For illustrative purposes, a full year of base salary for Mr. Arnone is shown. 

(3) Amounts shown assume a termination date of December 31, 2022. Neither Mr. Arnone nor Ms. Albrecht received any payout under the 2022 CIP 
as further described in the 2022 Corporate Incentive Plan portion of the Compensation Elements section above. 
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(4) Amounts shown represent the value of all unvested RSUs outstanding on December 31, 2022 determined by using the closing price of the 
Company’s Common Stock on the Nasdaq Stock Market on such date, which was $1.27 per share. 

(5) Assumes benefits paid at 2022 levels. 

Indemnification and Insurance 

Under the Fuel Tech Certificate of Incorporation and the terms of individual indemnity agreements with the 
Company’s directors and officers, indemnification is afforded Fuel Tech’s directors and officers to the fullest extent permitted 
by Delaware law. Such indemnification also includes payment of any costs that an indemnitee incurs because of claims 
against the indemnitee and provides for advancement to the indemnitee of those costs, including legal fees. Fuel Tech is 
not, however, obligated to provide indemnity and costs where it is adjudicated that the indemnitee did not act in good faith 
in the reasonable belief that the indemnitee’s actions were in the best interests of Fuel Tech, or, in the case of a settlement 
of a claim, such determination is made by the Board. 

Fuel Tech carries insurance providing indemnification, under certain circumstances, to all of its directors and officers 
for claims against them by reason of, among other things, any act or failure to act in their capacities as directors or officers. 
The current annual premium for these policies is $203,900. 

No payments have been made for such indemnification to any past or present director or officer by Fuel Tech or 
under any insurance policy. 

Compensation Recovery Policies 

Fuel Tech’s Board maintains a policy that it will evaluate in appropriate circumstances whether to seek the 
reimbursement of certain compensation awards paid to an executive officer, if such executive engages in misconduct that 
caused or partially caused a restatement of financial results, in accordance with Section 304 of the Sarbanes-Oxley Act of 
2002. If the Board determines that circumstances warrant, Fuel Tech will seek to recover appropriate portions of the 
executive officer’s compensation for the relevant period, as provided by law. 

Summary of NEO Compensation 

NEO compensation consists of three primary elements: base salary, a short-term incentive plan based on financial 
performance (whether under a CIP or a sales commission plan, as applicable), and long-term incentives.  

  
•   Ellen T. Albrecht, Vice President, Treasurer and Chief Financial Officer: Ms. Albrecht’s compensation for 2022 

consisted primarily of the following: 

   •    Base Salary: Ms. Albrecht earned $213,875 in base salary for 2022.  

   

•    Short-Term Incentives: Ms. Albrecht earned no payout under the 2022 CIP as further described in the 2022 
Corporate Incentive Plan portion of the Compensation Elements section above. Ms. Albrecht earned a payout of 
$28,989 under the 2022 COP as described in the 2022 Current Objectives Plan portion of the Compensation 
Elements section above. In addition, Ms. Albrecht was awarded a one-time merit bonus in the amount of $25,000. 

   
•    Long-Term Incentives: In June 2022, Ms. Albrecht received a grant of 75,758 RSUs under the Company’s standard 

time vested RSUs grant agreement which provides for three-year vesting (i.e., 1/2 two years after the grant date 
then 1/2 one year thereafter). 

   
•   Vincent J. Arnone, President, and Chief Executive Officer: Mr. Arnone’s compensation for 2022 consisted primarily of 

the following: 

   •    Base Salary: Mr. Arnone’s earned $387,813 in base salary in 2022. 

   

•    Short-Term Incentives: Mr. Arnone earned no payout under the 2022 CIP as further described in the 2022 
Corporate Incentive Plan portion of the Compensation Elements section above. Mr. Arnone was not eligible to 
participate in the 2022 Current Objectives Plan as described in the 2022 Current Objectives Plan portion of the 
Compensation Elements section above. 

   
•    Long-Term Incentives: In June 2022, Mr. Arnone received a grant of 151,515 RSUs under the Company’s standard 

time vested RSUs grant agreement which provides for three-year vesting (i.e., 1/2 two years after the grant date 
then 1/2 one year thereafter). 
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•   William E. Cummings, Senior Vice President, Sales: Mr. Cummings’ compensation for 2022 consisted primarily of the 

following: 

   •    Base Salary: Mr. Cummings earned $219,000 in base salary in 2022. 

   
•    Short-Term Incentives: Mr. Cummings earned $56,585 in sales commissions in fiscal 2022 as further described in 

the APC Officer and National Sales Manager Commission Plan and FUEL CHEM Officer Commission Plan 
portions of the Compensation Elements section above. 

   
•    Long-Term Incentives:  In June 2022, Mr. Cummings received a grant of 64,394 RSUs under the Company’s 

standard time vested RSUs grant agreement which provides for three-year vesting (i.e., 1/2 two years after the 
grant date then 1/2 one year thereafter). 

SUMMARY COMPENSATION TABLE 

The table below sets forth information concerning fiscal years 2022 and 2021 compensation awarded to, earned by 
or paid in all capacities to the Named Executive Officers whose total compensation exceeded $100,000. 

(a)     (b)      (c)     (e)     (f)     (g)     (i)     (j) 

Name & Principal Position 

 

   Year      
Salary 

($)     

Stock 
Awards(1) 

($)     

Option 
Awards(1) 

($)     

Non-Equity Incentive 
Plan Compensation(2) 

($)     

All Other 
Compensation(3) 

($)     
Total 

($) 

Ellen T. Albrecht.      2022        213,875        96,591                  53,989   
 

    19,384         383,839    
Vice President, Chief Financial 
Officer and Principal Financial 
Officer    

  2021   

   

  190,800    

  

  —   

  

  —   

  

  — 
 

  

  18,684     

  

  209,484    

                    
 

        
        

Vincent J. Arnone      2022        387,813        193,182        —       —       22,149         603,144    
President and Chief Executive 
Officer    

  2021   
   

  382,500    
  
  —   

  
  —   

  
  — 

  

  
  20,509     

  
  403,009    

        

William E. Cummings, Jr.      2022        219,000        82,102   
 
    —       56,585   

 
    36,105         393,792    

Senior Vice President, Sales      2021        216,000              —       79,541   
 

    30,484         326,025   
        

   
(1) The amounts in these columns reflect stock and option awards that were granted in 2022 and 2021. The amounts represent the aggregate grant 

date fair value of awards granted in each respective year computed in accordance with stock-based compensation accounting rules (FASB ASC 
Topic 718), excluding the effect of forfeitures (see footnote 8 to the financial statements in our annual report on Form 10-K for a further discussion 
of the accounting for stock awards). 

(2) The amounts in this column include cash bonuses include: for Ms. Albrecht, a $28,989 bonus payment under the 2022 COP and a $25,000 one-
time merit bonus; and, for Mr. Cummings, amounts paid out under the applicable APC Officer and General Sales Manager Commission Plan and 
Officer FUEL CHEM Commission Plan. 

(3) “All Other Compensation” includes for each of the Named Executive Officers, matching contributions and profit sharing allocations to the Fuel Tech 
401(k) Plan; expense for life, accidental death and dismemberment and long-term disability insurance. 
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GRANTS OF PLAN-BASED AWARDS IN FISCAL YEAR 2022 TO NAMED EXECUTIVE OFFICERS 

(a)       

Estimated Future Payouts 
Under Non-Equity Incentive 

Plan Awards(1)   

Estimated Future Payouts 
Under Equity Incentive 

Plan Awards  

Closing 
Price 

per Share 
($/Sh) on 

Grant 
Date 
(k)  

Grant Date 
Fair Value 
of Stock 

Option and 
Other 
Stock 

Awards($) 
(l) 

Name  
Grant Date 

(b)     
Threshold 

($)(c)   
Target 
($)(d)   

Maximum 
($)(e)    

Threshold 
(#)(f)   

Target 
(#)(g)   

Maximum 
(#)(h) 

    

Ellen T. Albrecht   2/23/22      3,151    70,666    151,366    —   —   —  —  — 

Vincent J. Arnone   2/23/22      9,477    212,500    455,175    —   —   —  —  — 

William E. Cummings, Jr.(2)   —     —   —   —   —   —   —  —  — 

                              
(1) The 2022 CIP was adopted by the Compensation Committee, effective February 23, 2022. As previously discussed, the Registrant failed to achieve 

the minimum performance threshold for Operating Income, and accordingly, no payouts were made under the 2022 CIP. As described in the 2022 
Corporate Incentive Plan portion of the Compensation Elements section above, if a minimum performance threshold for Operating Income had 
been achieved in 2022, 25% of Operating Income would have been funded into the 2022 CIP. The 2022 CIP did not have a performance “target” or 
a determinable amount payable if the target is met. Amounts in columns (c), (d) and (e) are representative payout amounts based the achievement 
of the following varying levels of Operating Income: $250,000 (the minimum funding threshold under the 2022 CIP); $5.6 million (the amount of 
Operating Income required for the 2022 CIP payout to equal 100% of the each employee’s target bonus factor, and $12 million (the amount of 
Operating Income at which point contributions to the 2022 CIP were “capped”). 

(2) Mr. Cummings’ short-term plan compensation during 2022 was contingent upon sales of Fuel Tech’s products and services pursuant to the 2022 
APC Officer and General Sales Manager Commission Plan and the 2022 Officer FUEL CHEM Commission Plan. Mr. Cummings earned $56,585 in 
sales commission under such plans for fiscal 2022. 

OPTION EXERCISES AND STOCK VESTED IN FISCAL YEAR 2022 
FOR NAMED EXECUTIVE OFFICERS 

(a)    
Option Exercises and Stock Vested 

Option Awards      Stock Awards 

Name     

Number of Shares 
Acquired on Exercise 

(#)(b)      

Value Realized 
on Exercise 

($)(c)       

Number of Shares 
Acquired on Vesting 

(#)(d)      

Value Realized 
on Vesting 

($)(e) 
Ellen T. Albrecht      —          —        5,000          6,800     

Vincent J. Arnone      —          —        —          —     

William E. Cummings, Jr.      —          —        5,863         8,501     

OUTSTANDING EQUITY AWARDS AT 2022 FISCAL YEAR-END 
FOR NAMED EXECUTIVE OFFICERS 

At December 31, 2022 the following RSUs were outstanding. See the text under the caption Equity Grant 
Practices section in the Compensation Discussion and Analysis above. 

(a)     (g)      (h)      (i)      (j) 

Name 

 

   

Number of 
Units of 

Stock That 
Have Not 
Vested 

(#)      

Market Value of 
Units of Stock 
That Have Not 

Vested 
($)(1)      

Equity Incentive 
Plan Awards: 

Number of 
Unearned Units 
That Have Not 

Vested (#)      

Equity Incentive 
Plan Awards: 

Market or 
Payout Value of 
Unearned Units 
That Have Not 

Vested  ($) 
Ellen T. Albrecht      75,758          96,213          —          —     

Chief Financial Officer                         
Vincent J. Arnone      151,515          192,424          —          —     

President and Chief Executive Officer                         
William E. Cummings, Jr.      64,394          81,780          —          —     

Senior Vice President, Sales                         
                              
(1) Market value reflects a per RSU value of $1.27, the closing price of Fuel Tech’s Common Stock on December 30, 2022. 
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PAY VERSUS PERFORMANCE 

We are providing the following information about the relationship between executive compensation actually paid 
(“CAP”) and certain financial performance of the Company as required by SEC rules. Please see “Summary of Named 
Executive Officer Compensation,” above for discussion of our compensation program. 

 

Year 

Summary 
Compensation Table 
Total for CEO(1) 

Compensation Actually 
Paid to CEO(2) 

 
Average Summary 
Compensation Table 
Total for Non-CEO 
NEOs (3) 

Average 
Compensation 
Actually Paid to 
Non-CEO NEOs (2) 

Value of 
Initial Fixed 
$100 
Investment 
Based on 
Total 
Shareholder 
Return($) (4) 

Fuel Tech 
Net 
Income (Loss) 
($) (5) 

2022 603,143     409,203    388,816 299,119 92.03 (1,442,000) 

2021 403,009     403,009    267,755 267,755 34.86 54,000     

      
(1) Amounts shown reflect total compensation set forth in the Summary Compensation Table for our PEO, Mr. Arnone, for fiscal 2021 and 2022. 

(2) The following table describes the adjustments, each of which is prescribed by SEC rule, to calculate the CAP amounts from the summary 
compensation table (“SCT”) amounts. The SCT amounts and the CAP amounts do not reflect the actual amount of compensation earned by or paid 
to our executives during the applicable years, but rather are amounts determined in accordance with Item 402 of Regulation S-K under the Exchange 
Act. To determine CAP, adjustments below were made to our executive officer's total compensation. 
  

2021 
 

2022 
Adjustments 

 
PEO 

 
Other NEO 

 
PEO 

 
Other NEO 

SCT Amounts 
 

$ 403,009   
 

$ 267,755   
 

$ 603,143   
 

$ 388,466   
Deduction for amounts reported in the “Stock Awards” and 
“Option Awards” columns in the SCT for applicable FY 

 
—  

 
—  

 
(193,182)   

 
(89,347)   

Increase in fair value of awards granted during the applicable 
FY that remain unvested as of applicable FY end, determined 
as of applicable FY end 

 

—   

 

—   

 

—   

 

—   

CAP Amounts 
 

$ 403,009   
 

$ 267,755   
 

$ 409,961   
 

$ 299,119   
 

(3) Amounts shown reflect average total compensation set forth in the Summary Compensation Table for our NEOs, Ms. Albrecht and Mr. Cummings, 
for fiscal 2021 and 2022. 

(4) Amounts shown show the value of a fixed investment of $100 on January 1st of the reporting period based on the closing price of Fuel Tech Common 
stock on such date ($3.93 in 2021 and $1.38 in 2022) the closing price on December 31st of the reporting period ($1.37 in 2021 and $1.27 in 2022), 
each as quoted by the Nasdaq Stock Market.  

(5) The amounts reported in this column represent net income (loss) reflected in the Company's audited financial statements for the applicable year. 

 

Analysis of Information Presented in the Pay Verses Performance Table 

We are providing the following descriptions of the relationships between information presented in the Pay Versus 
Performance table, including CAP, as required by Item 402(v) of Regulation S-K. The Compensation Committee does not 
use TSR or net income (loss) in its compensation programs. However, we do utilize several other performance measures 
to align executive compensation with our performance, see “Executive Compensation.” 

Compensation actually paid to the PEO increased by $6,952, or approximately 2%, from 2021 to 2022. The PEO 
was not eligible to receive a cash bonus under our 2022 COP, as described above. Compensation actually paid to the non-
PEO NEOs increased by $31,364, or approximately 12%, from 2021 to 2022. TSR represented a loss in value of 
approximately 65% in 2021 and a loss of approximately 8% in value in 2022. Net income (loss) decreased by ($1,388,000) 
from 2021 to 2022. 
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AGENDA ITEM NO. 2 APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

On August 18, 2022, the Audit Committee approved the appointment of RSM US LLP (RSM) as Fuel Tech’s 
independent registered accounting firm for the year ending December 31, 2022. We are asking you to ratify that 
appointment. RSM has served in this capacity since its July 2010 appointment and has become knowledgeable about Fuel 
Tech’s operations and accounting practices and is well qualified to act in the capacity of independent registered accountants. 
In making the appointment, the Audit Committee reviewed RSM’s performance along with its reputation for integrity, overall 
competence in accounting and auditing and independence.  

Audit Fees 

Fees for professional services provided by RSM in each of the last two fiscal years by category were: 

     2022($)      2021($)   
Audit Fees      327,195          293,395     

Audit-Related Fees      —          —     

Tax Fees      —          —     

All Other Fees      —          —     

                  
     327,195          293,395     

                   

Pre-Approval Policies and Procedures 

Fuel Tech’s policy and procedure is that each engagement for an audit or non-audit service is approved in 
advance by the Audit Committee. 

The affirmative vote of a majority of the shares voting is required for the approval of this proposal. 

The Board recommends a vote FOR this proposal. 
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Report of the Audit Committee 

Management is primarily responsible for Fuel Tech’s internal controls and financial reporting. RSM US LLP (RSM), 
Fuel Tech’s independent auditors, are responsible for performing independent audits of Fuel Tech’s consolidated financial 
statements in accordance with the auditing standards of the Public Company Accounting Oversight Board. These audits 
serve as the basis for RSM’s opinions included in annual reports to stockholders as to whether the financial statements 
fairly present, in all material respects, Fuel Tech’s financial position, results of operations, and cash flows in conformity with 
U.S. generally accepted accounting principles is fairly stated in all material respects. The Audit Committee (Committee) is 
responsible for the review and oversight of these processes. 

Management has represented that Fuel Tech’s 2022 financial statements were prepared in accordance with 
accounting principles generally accepted in the United States. The Committee has reviewed and discussed with both 
management and RSM the 2022 financial statements and RSM’s report on financial reporting. The Committee has also 
discussed with RSM the matters required to be discussed by the Public Company Accounting Oversight Board; Audit 
Standard No. 16. 

The Committee has received the written disclosures and correspondence from RSM required by the applicable 
requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s communications 
with the Committee concerning independence, and has represented that RSM is independent from Fuel Tech. The 
Committee has discussed with RSM their independence and concluded that the provision of the services described above 
under the caption “Audit Fees” is compatible with maintaining their independence. 

The Committee reviewed its charter and, based on such review, determined no amendments to the charter were 
necessary. 

Based on the representations, reviews and discussions referred to above, the Committee recommended to the 
Board that Fuel Tech’s audited consolidated financial statements be included in its Annual Report on Form 10-K for the year 
ended December 31, 2022 and filed with the Securities and Exchange Commission. 

By the Audit Committee: 

Dennis L. Zeitler, Chairman 

Douglas G. Bailey and Sharon L. Jones 
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AGENDA ITEM NO. 3 ADVISORY VOTE ON EXECUTIVE COMPENSATION 

In accordance with the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd- Frank 
Act”), stockholders have the opportunity to cast an advisory vote (commonly referred to as the “say on pay” vote) on the 
Company’s executive compensation program for its NEOs. Although this advisory vote is nonbinding, the Board of Directors 
and the Compensation Committee will take into account the outcome of the vote when considering future compensation 
decisions for the Company’s NEOs. 

As discussed in the Compensation Discussion and Analysis section of this proxy statement, we believe that the 
primary elements of the Company’s executive compensation programs for Fuel Tech’s NEOs are based on accountability 
and a pay-for-performance structure, are well-aligned with the long-term interests of the Company’s stockholders, and are 
designed to attract, motivate, and retain NEOs who are critical to the success of Fuel Tech. Some of the features of the 
Company’s executive compensation programs that illustrate Fuel Tech’s philosophy are: 

• By design, two of the three primary elements of each NEO’s overall compensation package are at-risk and are 
subject to the Company’s performance. As explained in detail in the Summary of NEO Compensation portion 
of the Compensation Discussion and Analysis section, in fiscal 2022, NEO incentive compensation, whether 
short-term or long-term, was determined based on the Company’s financial, operational or sales performance, 
or a combination of those factors. 

• Base salary and base salary increase decisions for Fuel Tech’s NEOs are typically in keeping with market pay 
data for comparable executive positions in companies. Exceptional increases are limited to promotions or 
situations where the executive’s job performance is strong and his or her base salary is significantly under the 
market median. 

• Both in design and application, the formal cash-based short-term incentive programs applicable to each of the 
Company’s NEOs, whether the CIP, the COP or the APC or FUEL CHEM Officer Commission Plans, is a pay-
for-performance program. For example, because Fuel Tech failed to achieve the minimum amount of operating 
income required for a payout under the CIP in 2022, no bonus pool was funded for the NEOs covered by that 
plan. Similarly, because Fuel Tech failed to achieve the objective related to its water treatment initiative under 
the COP in 2022, no funding was made into the bonus pool of that plan for the water treatment initiative. 

• Our stock option awards and RSU grant awards feature graduated vesting over a multiple year period. For 
RSUs, the number of years in the vesting period can vary depending on the type of RSU grant involved. 

Stockholders are encouraged to read the full details of Fuel Tech’s executive compensation programs as described 
in the Compensation Discussion and Analysis, section and the accompanying compensation tables and related narrative 
disclosure to properly evaluate Fuel Tech’s approach to compensating the Company’s executives. 

For the reasons provided above, Fuel Tech recommends that the stockholders vote in favor of the following 
resolution: 

RESOLVED, that the stockholders approve, on an advisory non-binding basis, the compensation of the Company’s 
named executive officers, as disclosed in the Compensation Discussion and Analysis and the accompanying compensation 
tables and related narrative disclosure in this proxy statement. 

The Board of Directors recommends that you vote FOR this proposal to approve, on an advisory basis, the 
compensation of the Company’s named executive officers. 
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GENERAL 

Section 16(a) Beneficial Ownership Reporting Compliance 

We believe that all reports required to be filed under Section 16(a) of the Securities and Exchange Act of 1934 for 
2022 were timely filed. 

Other Business 

The Board of Directors knows of no other matters that may properly be, or are likely to be, brought before the Annual 
Meeting other than those described in this Proxy Statement. 

Stockholder Proposals 

Stockholder proposals intended for inclusion in the proxy statement and proxy to be mailed to all stockholders 
entitled to vote at the annual meeting of stockholders to be held in the year 2024 must be received in writing addressed to 
the Board of Directors or the Secretary of Fuel Tech at 27601 Bella Vista Parkway, Warrenville, IL 60555 on or before 
December 12, 2023 and, if not received by such date, may be excluded from the proxy materials. Any such proposal must 
meet the informational and other requirements set forth in the SEC’s rules and regulations and our bylaws in order to be 
eligible for inclusion in the proxy materials for that meeting. 

In addition, under our bylaws, if security holders intend to nominate directors or present proposals at the 2024 
annual meeting other than through inclusion of such proposals in the proxy materials for that meeting, then Fuel Tech must 
receive notice of such nominations or proposals at 27601 Bella Vista Parkway, Warrenville, IL 60555 no earlier than 
February 2, 2024 and no later than March 3, 2024. Such notice must meet the informational and other requirements set 
forth in our bylaws in order to be presented at the 2024 annual meeting. If we do not receive notice by that date, then such 
proposals and nominees may not be presented at the 2024 annual meeting. 

Communicating With the Board of Directors 

Any stockholder desiring to send a communication to the Board of Directors, or any individual director, may forward 
such communication to the Secretary to the address provided above for stockholder proposals. Under procedures fixed 
from time to time by the independent directors, the Secretary will collect and organize all such communications and forward 
them to the Board or individual director. Fuel Tech generally will not forward to the directors a communication that is primarily 
commercial in nature, relates to an improper or irrelevant topic, or requests general information regarding Fuel Tech. 

FUEL TECH, INC. 

Bradley W. Johnson  
Secretary 
Fuel Tech, Inc. 

April 17, 2023 
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