
EXPLANATORY NOTE 

On April 17, 2023, Fuel Tech, Inc. (“we,” “us,” “Company”) filed its Definitive Proxy Statement (the “Proxy 
Statement”) with the Securities and Exchange Commission (“SEC”). The Proxy Statement was filed in connection with 
our 2023 Annual Meeting of Stockholders to be held on June 8, 2023. 

This supplement to the Proxy Statement (the “Supplement”) is being filed to add a fourth proposal inserted as 
Proposal No. 4, which is an advisory vote on the frequency of holding an advisory vote on the compensation of our 
named executive officers, which is required by SEC rules to be included every six years regardless of a company’s 
frequency of holding “say-on-pay” votes historically. We are asking our stockholders to vote, on an advisory and non-
binding basis, with respect to the frequency of holding of an advisory vote on executive compensation, as described in 
this Supplement to Proxy Statement dated April 19, 2023. The Board of Directors (“Board”) recommends that the 
Company continue to hold such an advisory vote on an annual basis and that the stockholders therefore vote for a 
frequency of every year. 

This Supplement includes (i) the updated Notice of Annual Meeting of Stockholders reflecting the addition of 
Proposal No. 4; (ii) the Supplement, which adds Proposal No. 4 to the Proxy Statement; and (iii) the amended proxy card 
to be distributed to the Company’s stockholders reflecting the addition of Proposal No. 4. No other changes are being 
made to the Proxy Statement. 



 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD JUNE 8, 2023 

             

 
  

Date & Time:  

 

 
  

Location:  

 

 
  

Record Date:  

 

June 8, 2023 
10:00 a.m. 

(Central Time) 
   

 

 

Fuel Tech, Inc. 
27601 Bella Vista Parkway 
Warrenville, Illinois 60555  

 

 

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;  

4. To conduct an advisory vote regarding the frequency with which the stockholders shall have the advisory say-on-
 pay vote on compensation paid to our named executive officers; and 

5. 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 

 
  



Supplement to the Proxy Statement 
for the 2023 Annual Meeting of Stockholders to be held June 8, 2023 

 

 On April 17, 2023, Fuel Tech filed its proxy statement (the “Proxy Statement”) relating to its Annual Meeting of 
Stockholders to be held on June 8, 2023 (the “Annual Meeting”) with the Securities and Exchange Commission (the “SEC”) 
and made it available to stockholders on the Internet. 

 Subsequent to that date, we determined that we had inadvertently omitted the required proposal to stockholders 
regarding the frequency of future advisory votes regarding the compensation of the Company’s named executive officers. 
This Supplement has been prepared to provide stockholders with information regarding a new non-binding, advisory vote 
regarding the frequency with which the Company’s stockholders shall have the advisory, non-binding say-on-pay vote on 
compensation paid to its named executive officers (the “Say-On-Pay Frequency Proposal”). 

 This Supplement is being furnished to stockholders of record at the close of business on April 10, 2023, the record 
date for the determination of stockholders entitled to vote at the Annual Meeting or at any adjournments thereof, pursuant 
to the accompanying Amended Notice of Annual Meeting of Stockholders. This Supplement and the Amended Notice of 
Annual Meeting of Stockholders supplement and amend the Notice of Annual Meeting of Stockholders and the Proxy 
Statement, each dated April 17, 2023, previously made available to our stockholders. This Supplement does not provide all 
of the information that is important for your voting decisions at the Annual Meeting. Additional information is included in the 
Proxy Statement that was previously made available to stockholders. We encourage you to carefully read this Supplement 
together with the initial Proxy Statement. 

Stockholders of record are receiving the proxy card enclosed with this Supplement that includes the Say-On-Pay Frequency 
Proposal under Proposal No. 4. Stockholders of record may vote on all four proposals by submitting the proxy card enclosed 
with this Supplement. Properly executed proxies that do not contain voting instructions for any item will be voted in 
accordance with the recommendations of the Board of Directors. 

Except for the addition of Proposal No. 4, this Supplement does not modify, amend, supplement or otherwise affect 
any matter presented for consideration in the Proxy Statement. 

*  *  *  *  * 

AGENDA ITEM NO. 4 ADVISORY VOTE ON THE FREQUENCY OF THE EXECUTIVE COMPENSATION ADVISORY 
VOTE 

In addition to providing an advisory vote on our compensation program for our named executive officers, we are 
requesting stockholders to indicate their preference for the frequency with which these advisory votes should take place — 
every one, two or three years.  

The stockholders preference for the frequency of the advisory vote or executive compensation is mandated by 
Section 951 of the Dodd-Frank Act and SEC regulations. Stockholders may indicate their preference on this advisory vote 
by choosing an annual, biennial or triennial vote frequency, or abstaining on this vote when stockholders vote in response 
to the resolution set forth below. We will ask stockholders not less than every six years whether they desire a different vote 
frequency on the advisory vote on our compensation program for our named executive officers. 

In 2011 and 2017, the Company’s Board recommended an annual non-binding advisory vote frequency. We believe 
that an annual advisory vote on our compensation program for our named executive officers can create a greater opportunity 
for us to obtain information on stockholders’ views of the compensation program of our named executive officers including 
the Company’s compensation philosophy, policies and implementation approach. Thus, we believe that stockholders should 
support an annual advisory vote on executive compensation. 

The option of one year, two years or three years that receives the highest number of votes cast by the stockholders 
will be the frequency for the advisory vote on named executive officer compensation that has been selected by stockholders. 
However, because this is an advisory vote, this proposal is not binding upon the Company in any way and the Company’s 
Board of Directors may decide that it is in the best interests of stockholders and the Company to hold an advisory vote on 
executive compensation more or less frequently than the option approved by the stockholders. The Board’s Compensation 
Committee, which is responsible for approving our executive compensation program, and the Board of Directors value the 
opinions expressed by stockholders in their vote on this proposal, and will consider the outcome of the vote when making 
a decision about the frequency of future advisory votes on executive compensation. 



The Board of Directors recommends that you select ONE YEAR as your preference for the frequency with 
which our stockholders would have the opportunity to provide an advisory vote on the Company’s named 
executive officer compensation. 

 
*  *  *  *  * 

 


