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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers

Retirement of Chief Executive Olfficer

On February 23, 2024, Richard Palmer retired from his position as Chief Executive Officer of Global Clean Energy Holdings, Inc. (“we,” “us,” “our” and the “Company”).
Following his retirement, Mr. Palmer will continue to serve as a member of the Company’s Board of Directors (the “Board”).

In connection with Mr. Palmer’s retirement, on February 23, 2024, the Company and Mr. Palmer entered into a separation agreement and general release (the “Separation

Agreement”). Mr. Palmer has the right to revoke the Separation Agreement within seven days after executing it. After this revocation period, the Separation Agreement will be

fully effective and enforceable. Pursuant to the terms of the Separation Agreement, the Company agreed to pay Mr. Palmer severance in the form of salary continuation, based

on an annual salary of $350,000, over the next 14 months in accordance with the Company’s standard payroll practices. Mr. Palmer is also entitled to receive accrued but unpaid
salary and bonuses in the amount of $1,049,430, which will be payable concurrently upon any payout under the Company’s previously announced BKRF Short Term Incentive
Program for the fiscal year ended December 31, 2023 (the “2023 Plan Payment Date”); provided that the Company may also elect, in its discretion, to pay such amount in equal
installments over a period of up 12 months following the 2023 Plan Payment Date (in which case such amount will accrue interest at the prime rate (as quoted by the Wall
Street Journal) until paid in full). The Company also agreed to make a one-time cash payment to Mr. Palmer of $750,000, which will be payable within 30 days after the date on
which the Company has repaid all amounts under its existing senior credit facilities in full, and all outstanding shares of the Company’s Series C Preferred Stock have been
redeemed in full. Finally, Mr. Palmer will be entitled to receive his 2022 Executive Bonus Award of $175,000, and reimbursement for medical, dental and vision premiums (up

to $1,871 per month) until October 15, 2025. Under the Separation Agreement, Mr. Palmer provided a general release of claims in favor of the Company and its affiliates,
subject to customary exceptions.

The foregoing description of the Separation Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Separation Agreement,
a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated into this Item 5.02 by reference.

Appointment of Interim Chief Executive Officer

Effective February 23, 2024, the Board appointed Noah Verleun to serve as the Company’s interim Chief Executive Officer following the retirement of Mr. Palmer. Mr.

Verleun, age 40, has served as the Company’s President since April 27, 2022. He previously served as the Company’s Executive Vice President of Development & Regulatory

Affairs since May 2020. Mr. Verleun has held numerous key roles at the Company and its related entities since 2010. Prior to joining the Company, Mr. Verleun worked for JP

Morgan PWM, Rockefeller University in its office of investments and OC&C Strategy Consultants in London. He received a Bachelor of Science degree in Economics and a
Master of Public Policy degree from the University of Southern California.

Mr. Verleun will continue to be compensated pursuant to his existing employment agreement with the Company, which provides for an annual base salary of $450,000 per year
and permits Mr. Verleun to participate in the Company’s incentive plans in effect from time to time.

There are no arrangements or understandings between Mr. Verleun and any other persons pursuant to which Mr. Verleun was selected to act as interim Chief Executive Officer
of the Company. Mr. Verleun does not have any family relationships subject to disclosure under Item 401(d) of Regulation S-K or any direct or indirect material interest in any
transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Item 8.01. Other Events
Organizational Update

On February 29, 2024, the Company issued a press release announcing Mr. Palmer’s retirement and the appointment of Mr. Verleun as the Company’s interim Chief Executive
Officer. A copy of the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated into this Item 8.01 by reference.

Operational Update



As previously disclosed, the Company has undertaken certain steps to accelerate completion of the conversion of its Renewable Fuels Facility in Bakersfield, California (the
“Project”). The Company’s indirect wholly owned subsidiary Bakersfield Renewable Fuels, LLC (“BKRF”) began transitioning various facility systems from construction
mode to pre-commissioning and commissioning mode in the fourth quarter of 2023, and as of February 29, 2024, nearly all systems have been transitioned and are expected to
be completed by the end of the first quarter. BKRF expects pre-commissioning, commissioning and other start-up activities to continue, along with the commencement of
commercial operations during the second quarter of 2024. While this schedule is based upon information available to the Company and current work effort, there can be no
assurance that the transition to commissioning mode will be completed, or that Project will commence commercial operations during these time periods.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description of Exhibit

10.1 Separation Agreement and General Release, dated February 23. 2024. by and between Global Clean Energy Holdings. Inc. and Richard Palmer
99.1 Press Release of Global Clean Energy Holdings, Inc., dated February 29, 2024

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

February 29, 2024 By:  /s/ Wade Adkins

Wade Adkins
Chief Financial Officer
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February 23, 2024

Via Email Delivery (Original to Follow)

Mr. Richard Palmer
3806 Newton Street
Torrance, CA 90505

Dear Richard,

In connection with your retirement, this letter confirms that your employment with Global Clean Energy Holdings, Inc. and all of its affiliates
and subsidiaries (collectively, the “Company”) will end effective today, February 23, 2024.

To receive the post-employment benefits under the Separation and General Release Agreement attached hereto (the ““ Agreement”), please
review and sign the Agreement where indicated, and return it to Antonio D’ Amico by March 15, 2024.

The Agreement is an important document which you should examine carefully before signing. You may take up to twenty-one (21) days to
consider it before signing it. This period is intended to allow you time to think about whether you want to sign the Agreement, and to seek legal
advice in order to make an informed decision. You should consult with your attorney about this document.

The Agreement will not become effective or enforceable until seven (7) days after you sign it. You may revoke the Agreement at any time
during this seven (7)-day period. If you do revoke the Agreement, you will not be entitled to any payments or benefits under this Agreement.

Please contact me promptly with any questions.

Sincerely,

Dave Walker
Chairman, Board of Directors



Exhibit 10.1

SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Release (the “Agreement”) is entered into by and between the Global Clean Energy Holdings,
Inc. (the “Company”) and Richard Palmer (“Employee,” together with the Company, the “Parties”).
Recitals:

A. In connection with Employee’s retirement, Employee’s employment with the Company ended on February 23, 2024
(“Separation Date”).

B. The Parties wish to enter into this Agreement to document the end of their employment relationship and any continuing
obligations of the Parties to one another, and fully and finally resolve any potential disputes that may exist between them arising out of their
employment relationship and the termination of such employment relationship.

C. Employee has been encouraged to seek legal counsel with respect to this Agreement and understands that he is waiving all
potential claims, whether known or unknown, against the Company and its affiliates.

D. This Agreement is not, and should not be construed as, an admission or statement by either Party that it or any other Party has
acted wrongfully or unlawfully, and both parties acknowledge they are not aware of any existing disputes between them.

Agreements:
In consideration of the foregoing recitals and the mutual promises contained below, it is agreed as follows:

1. Separation Payment. In consideration of the promises and covenants made by Employee in this Agreement, including the
general release of claims which forms a material part of this Agreement, and Employee’s compliance with all of the terms and conditions of
this Agreement, and subject to Employee’s timely execution and non-revocation of this Agreement, the Company shall pay to Employee:

(a) the equivalent of 14 months of pay, calculated based upon a base salary of
$350,000 per annum, less all applicable withholding and deductions (“Severance Payment”), which shall be payable to Employee in
substantially equal installments over a 14-month period commencing on the first scheduled payroll date following expiration of the seven (7)
day revocation period, and in accordance with the Company’s standard payroll practices and policies as in effect over the next 14 months; and

(b) aone-time cash payment of $750,000, less all applicable withholding and
deductions (such amount, collectively with the Severance Payment, the “Separation Payment”), which shall be payable within 30 days
following the date on which (i) all amounts owed by the Company and its subsidiaries pursuant to that certain Credit Agreement, dated as of
May 4, 2020, by and among BKRF OCB, LLC, BKRF OCP, and the senior lenders party thereto, have been paid in full and (ii) all outstanding
shares of Series C Preferred Stock of the Company have been redeemed in full.
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(¢) The Parties acknowledge and agree that the Separation Payment
constitutes good and valuable consideration for Employee’s general release of claims set forth herein. Employee acknowledges and agrees that
Employee is not entitled to the Separation Payment unless Employee signs and executes this Agreement within the designated twenty-one (21)-
day consideration period and does not revoke this Agreement.

2. Accrued Wages and Vacation . By separate check, the Company will pay to Employee an amount equal to $68,965.46, for all
accrued but unused vacation through the Separation Date /ess all applicable withholding and deductions. Following the Separation Date the
Company will promptly pay Employee’s unpaid salary (if any), /ess all applicable withholding and deductions, for the pay period ending on
February 24, 2024. Employee acknowledges and agrees that, upon the Company’s payment of any amounts due under this Section 2,
Employee will have been paid all wages due, including all regular compensation, overtime compensation, bonuses, commissions, and all
amounts owed for accrued but unused vacation pay; that the Company does not owe Employee any payments for business expenses related to
Employee’s employment; and that Employee is not presently aware of any injury for which Employee may be entitled to file a claim for
workers’ compensation benefits. Employee acknowledges and agrees that Employee is not eligible for any post-separation pay or benefits
other than as provided in this Agreement.

3. Other Benefits. All other employment benefits shall cease effective on the Separation Date, except for the following:

(a) Pursuant to applicable state and federal law, Employee is eligible to continue group health insurance under COBRA, and
a notice detailing Employee’s rights under COBRA and an election form will be sent to Employee. Employee acknowledges that Employee
shall be solely responsible for obtaining such coverage through COBRA should Employee choose to do so. The Company shall reimburse
Employee for medical, dental and vision premiums for coverage obtained during the period following the Separation Date and ending on
October 15, 2025; provided that Employee delivers to the Company an invoice or other documentation evidencing that such premium
payments have been made; provided, further, that in no event shall such reimbursements exceed $1,871.02 per month.

(b) Employee’s right to payments owing pursuant to that certain Executive Bonus Award dated as of May 3, 2023, between
Employee and the Company (the “2022 Award”), and the Company’s Executive Bonus Award Acknowledgement of such document dated as
of the date hereof, which, for the avoidance of doubt, will total $175,000.00 and be paid to Employee within the timeframe provided for in the
2022 Award;

(©) Employee’s right to accrued payments which, for the avoidance of doubt, will total $1,049,430.00, and be paid to
Employee either (i) contemporaneously with the payment of all Awards pursuant to the terms of the Bakersfield Renewable Fuels, LLC 2023
Executive Short-Term Incentive Plan (“2023 Payment Date”) or (ii) in substantially equal installments over a period up to 12 months, plus
interest at the Prime Rate (as quoted by The Wall Street Journal or any successor publication thereto) then in effect at the 2023 Payment Date,
commencing on the first scheduled payroll date following the 2023 Payment Date and in accordance with the Company’s standard payroll
practices and policies as in effect, in all instances such payment option to be at the Company’s sole discretion; and
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(d) Employee’s right to options granted under the Amended and Restated Stock Option Agreement dated as of October 14,
2023, between the Company and the Employee (the “Option Agreement”) in effect as of the Separation Date, except that Company shall take
all actions necessary to extend the expiration date of any such options in accordance with the terms of the Option Agreement, subject to all
applicable approvals by the Company’s stockholders, the Board and any relevant committee thereof.

4. Unemployment Insurance. As further consideration for this Agreement, the Company agrees not to contest an application for
unemployment insurance benefits should Employee elect to file for such with the California Employment Development Department (“EDD”).
The Company makes no representations, promises, or guarantees with respect to Employee’s entitlement to unemployment benefits or to any
amount that Employee could be awarded by the EDD.

5. Board Service. Employee understands and agrees that at such time as Employee’s ownership of outstanding shares of the
Company falls at or below 10%, he will be deemed to have resigned his position as a member of the Board and will voluntarily take all steps
necessary to effectuate his resignation from the Board. Employee shall not be eligible to receive cash compensation as a non-employee member
of the Board pursuant to the Company’s non-employee director compensation policy until after the Severance Payment has been made in full.

6. Proprietary Information. Employee acknowledges that he has had access to Proprietary Information (as defined below)
concerning the Company, its products, customers, vendors, and methods of doing business. Employee acknowledges that the Company has
developed, compiled, and otherwise obtained, often at great expense, this information, which has great value to the Company’s business.
Subject to Employee’s protections set forth in Section 11, Employee agrees to hold in strict confidence and not disclose any Proprietary
Information, directly or indirectly, to anyone outside of the Company, or use, copy, publish, summarize, or remove from Company premises
such information. For purposes of this Agreement, the reference to “Proprietary Information” means all information and any idea in whatever
form, tangible or intangible, whether disclosed to or learned or developed by Employee, pertaining to or affecting the business of the Company
or other affiliated companies or their clients, consultants, or business associates unless: (i) the information is or becomes publicly known
through lawful means not requiring the permission or license of the Company; (ii) the information was rightfully in Employee’s possession or
part of Employee’s general knowledge prior to employment by the Company or by virtue of Employee’s activities not related to employment
by the Company; or the information was disclosed to Employee without confidential or proprietary restriction by a third-party who rightfully
possesses the information (without confidential or proprietary restriction for the benefit of the Company) and did not learn it, directly or
indirectly, from the Company on a confidential basis. Employee further agrees that the following information is included, without limitation, in
the definition of Proprietary Information if the same is encompassed by the preceding sentence: (i) processes, trade secrets, electronic codes,
customer information, computer software, source codes, proprietary techniques, inventions, improvements, and research projects; (ii)
information about costs, budgets, profits, markets, employees, sales and lists of customers or vendors; (iii) plans for future development and
new product concepts and marketing; and (iv) all documents, books, papers, drawings, models, sketches, studies, consultant's reports and other
data of any kind and description, including electronic data recorded or retrieved by any means, that have been given to Employee by the
Company, as well as written or oral instructions or comments. Provided that Employee complies with his obligations under this Section 6, there
shall be no limitation after the Separation Date on Employee’s right to engage in any type of employment, including
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employment that may be deemed competitive with the Company’s business. For the avoidance of doubt, Employee shall have no duty to
mitigate under this Agreement; and the Company shall have no right to offset, against any amount it owes to Employee, any amount earned by
Employee from a third party or from self-employment.

7. Employee’s Return of Company Property. Employee confirms that he will immediately turn over to the Company all
Proprietary Information of the Company including, but not limited to files, memoranda, records, and/or other documents or physical property
which Employee received from the Company, or its employees or which he generated in the course of his employment with the Company.
Employee further agrees to download to a disk and return to the Company any and all Proprietary Information contained on any electronic
device in Employee’s possession and to destroy or erase the original files or copies of any such files after providing the disk to the Company
per this Agreement and to cooperate with any Company designated representative in transitioning any project of Employee pending at the time
of the Separation Date. Employee affirms and acknowledges that his obligations under California’s Uniform Trade Secrets Act and Unfair
Trade Practices Act relating to the Company’s Proprietary Information shall continue in full force after the execution of this Agreement.
Notwithstanding the foregoing, as long as Employee remains a member of the Board, he shall be allowed to retain such Proprietary Information
and other Company property as is reasonably necessary to competently discharge Employee’s fiduciary duties under Delaware law as a member
of the Board.

8. Employment Reference. All requests for employment references or information related to Employee’s employment shall be
directed to the Company’s head of Human Resources. No other employee of the Company is authorized to give an employment reference for
Employee. The Company’s Human Resources group will provide only Employee’s dates of employment and last position held.

9. General Release of Claims.

(a) Employee, on Employee’s own behalf and on behalf of his heirs, agents, representatives, attorneys, assigns, executors
and/or anyone acting on his behalf, and in consideration of the promises, assurances, and covenants set forth in this Agreement, hereby fully
releases the Company, its affiliates, its officers, shareholders, partners, members, individual employees, agents, representatives, directors,
employees, attorneys, successors, and anyone acting on its behalf, known or unknown, from all claims and causes of action by reason of any
injuries and/or damages or losses, known or unknown, foreseen or unforeseen, patent or latent which Employee has sustained or which may be
sustained as a result of any facts and circumstances arising out of or in any way related to Employee’s employment by the Company, and to any
other disputes, claims, disagreements, or controversies between Employee and the Company up to and including the date this Agreement is
signed. Employee’s release includes, but is not limited to, any contract benefits, claims for quantum meruit, claims for wages, bonuses,
employment benefits, moving expenses, stock options, or damages of any kind whatsoever, arising out of any contracts, express or implied,
any covenant of good faith and fair dealing, express or implied, any theory of unlawful discharge, torts and related damages (including, but not
limited to emotional distress, loss of consortium, and defamation) any legal restriction on the Company’s right to terminate Employee’s
employment and/or services, or any federal, state or other governmental statute or ordinance, including, without limitation, Title VII of the
Civil Rights Act of 1964, the federal Age Discrimination in Employment Act of 1967, 29 U.S.C. §621, et seq. (the “ADEA”), any state laws
concerning discrimination or harassment
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including the California Fair Employment and Housing Act, the California Family Rights Act, the California Labor Code, and the California
Business & Professions Code, or any other statutes, laws, regulations, or ordinances.

(b) Employee’s release under this Agreement also includes any claims released by Employee pursuant to that certain
Deferred Compensation Side Letter and Release dated February 23, 2022 between the Company and Employee (the “Side Letter”).

() This waiver and release shall not waive or release claims where the events in dispute first arise after execution of this
Agreement, nor shall it preclude Employee or Company from filing a lawsuit for the exclusive purpose of enforcing their respective rights
under this Agreement. Furthermore, and notwithstanding anything to the contrary in this Agreement, this release shall not limit or restrict
Employee’s right under the ADEA to challenge the validity of this Agreement in a court of law.

(d) Employee represents that he has not filed any complaints, charges, or lawsuits against the Company or any of its
affiliates with any Government Agency (as defined below) or any court, and subject to subsection 9(c) above, agrees that Employee will not
initiate, assist, or encourage, any such actions. The Company hereby warrants and represents that, to its actual knowledge and as of the date of
this Agreement, the Company has no basis to assert any legal claim or charge of any type whatsoever against Employee.

10. Waiver of Unknown Claims — Section 1542 Acknowledgment.

(a) It is the intention of Employee that this Agreement is a general release which shall be effective as a bar to each and every
claim, demand, or cause of action it releases. Employee recognizes that he may have some claim, demand, or cause of action against the
Company or any of its affiliates of which he is totally unaware and unsuspecting which Employee is giving up by execution of this Agreement.
It is the intention of Employee in executing this Agreement that it will deprive him of each such claim, demand or cause of action and prevent
Employee from asserting it against the released parties. In furtherance of this intention, Employee expressly waives any rights or benefits
conferred by the provisions of Section 1542 of the Civil Code of the State of California, which provides as follows:

A general release does not extend to claims that the creditor or releasing party does not know or suspect to exist in his or
her favor at the time of executing the release and that, if known by him or her, would have materially affected his or her
settlement with the debtor or released party.

The Employee hereby waives application of Section 1542 of the California Civil Code and any similar applicable law, statute, or regulation.
This Agreement shall constitute the full and absolute release of all claims and rights released in this Agreement, notwithstanding the discovery
or existence of any additional or different claims or facts relating thereto.

(b) Notwithstanding the foregoing, Employee further acknowledges that this release does not extend to claims for workers’
compensation benefits or to unemployment compensation benefits, and Employee is not waiving, and is not being required to waive, any right
that cannot be waived by law.
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11. Employee Protections.

(a) Nothing in this Agreement or otherwise shall be construed to prohibit Employee from filing a charge or complaint with
or participating in any investigation or proceeding conducted by the Equal Employment Opportunity Commission, the National Labor
Relations Board, the Securities and Exchange Commission, the Occupational Safety and Health Administration, or any other federal, state, or
local governmental regulatory or law enforcement agency with which Employee has a protected right to file a complaint and/or participate in an
investigation or proceeding (“Government Agency”). However, Employee hereby disclaims and waives any right to share or participate in any
monetary award or personal relief (including, but not limited to, reinstatement, back pay, front pay, damages, and attorneys’ fees) resulting
from the prosecution of such Government Agency charge or investigation (other than any governmental whistleblower awards), provided this
shall not apply to certain claims filed with the Securities and Exchange Commission or with regard to any other claim not releasable as a matter
of law.

(b) Pursuant to the Defend Trade Secrets Act of 2016, the Parties hereto acknowledge and agree that Employee shall not
have criminal or civil liability under any Federal or State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence
to a Federal, State, or local government official, either directly or indirectly, or to an attorney and (ii) solely for the purpose of reporting or
investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal. In addition and without limiting the preceding sentence, if Employee files a lawsuit for retaliation by the Company for
reporting a suspected violation of law, Employee may disclose the trade secret to Employee’s attorney and may use the trade secret
information in the court proceeding, if Employee (X) files any document containing the trade secret under seal and (Y) does not disclose the
trade secret, except pursuant to court order.

12. Acknowledgment of Waiver and Release of Claims under ADEA. Employee acknowledges and understands that Employee is
waiving and releasing any rights Employee may have, if any, against the Company or any of its affiliates under the ADEA and that this waiver
and release is knowing and voluntary. Employee agrees that this waiver and release does not apply to any rights or claims that may arise under
the ADEA after the date Employee signs this Agreement, and that Employee is not prohibited from challenging the validity of this release and
waiver of claims under the ADEA. Employee acknowledges that the consideration given for this waiver and release is in addition to anything
of value to which Employee was already entitled, if anything. Employee acknowledges that Employee has had an adequate opportunity to seek
the advice of counsel of Employee’s own choosing, has read this Agreement, has had an opportunity to ask questions have the Agreement
explained to Employee and that Employee understands that this Agreement will have the effect of knowingly and voluntarily waiving any
action that Employee may pursue, including breach of contract, personal injury, retaliation, discrimination or other claims arising prior to the
Effective Date of this Agreement.

13. Effective Date; Revocation. Employee has up to twenty-one (21) days after Employee receives this Agreement to review
and consider it, discuss it with an attorney of Employee’s own choosing, and decide to execute it or not execute it. The Parties agree that
any changes made to this Agreement following Employee’s receipt of the Agreement do not restart the running of the twenty-one (21)- day
period. Employee has seven (7) days after
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Employee signs this Agreement to revoke it. This Agreement will become effective on the eighth (8th) day after Employee signs this
Agreement, so long as it has not been revoked by Employee before that date (the “Effective Date”). In order to revoke this Agreement, within
seven (7) days after Employee signs it, Employee must notify the Company in writing via e-mail to the Company’s General Counsel at
antonio.damico@gceholdings.com stating that Employee is revoking it.

14. Severability. The provisions of this Agreement are severable, and if any part of it is found to be unlawful or unenforceable, the
other provisions of this Agreement shall remain fully valid and enforceable to the maximum extent consistent with applicable law.

15. Confidentiality of Agreement. Subject to Employee’s protections set forth in Section 11, Employee agrees that he will keep the
terms of this Agreement (including but not limited to the Separation Amount) completely confidential, and that Employee will not disclose any
information concerning this Agreement or its terms to anyone other than Employee’s immediate family, legal counsel, and/or financial
advisors, who will be informed of and bound by this confidentiality clause. This Section 15 shall not impede disclosures by Employee about
unlawful acts in the workplace, such as harassment or discrimination or any other conduct that Employee believes is unlawful.

16. Non-Disparagement. To the fullest extent permitted by law, and subject to Employee’s protections set forth in Section 11,
Employee agrees that, from and after the date of this Agreement, Employee shall not disparage or defame the Company or any of its affiliates,
or any of their respective directors or officers (“Protected Persons”), nor shall Employee make any statements that are derogatory in any
manner or which, it is reasonably foreseeable, may be harmful to the Company or any of its affiliates, or any of their respective directors or
officers, or their respective businesses or reputations, whether orally or in writing, and regardless of whether such information or belief was
acquired during or after Employee’s employment with the Company. Nothing in this Agreement prevents Employee from discussing or
disclosing information about unlawful acts in the workplace, such as harassment or discrimination, or any other conduct that Employee has
reason to believe is unlawful; or limits Employee from engaging in concerted activity and communications protected under the National Labor
Relations Act (to the extent applicable). Notwithstanding the foregoing, nothing in this Agreement shall prevent Employee from making any
truthful statement in response to any statement made by the Company or a Protected Person which statement disparages or defames Employee.

17. Tax Consequences. Employee understands, acknowledges, and agrees that Employee shall be personally responsible for the
payment of any and all federal, state, and local income taxes and other taxes that might apply to any payment to be made pursuant to the terms
of this Agreement. Employee agrees to indemnify and hold harmless the Company for any and all amounts claimed due from Employee by a
Government Agency related to payments made pursuant to this Agreement. The Company agrees to indemnify and hold harmless Employee
for any and all amounts claimed due from Employee by a Government Agency related to a failure by the Company to withhold and remit all
federal, state, and local income taxes that are required to be withheld and remitted as a result of payments made pursuant to this Agreement.

18. Liquidated Damages. Employee acknowledges that a material breach of any obligation pursuant to Section 6 (Proprietary
Information), Section 7 (Return of Company Property in Employee’s Possession), Section 9 (General Release of Claims), Section 10 (Waiver of
Unknown Claims), Section 15 (Confidentiality of Agreement), Section 16 (Non-Disparagement), and Section 17 (Tax Consequences) would
cause great damage and injury to the Company and that such provisions provide a material element of the Company’s consideration for and
inducement to enter into this Agreement. Employee understands that these provisions are material terms of this Agreement and that in the
event of a breach, it would be impractical or
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extremely difficult to assess the actual damages, and accordingly assess and fix as liquidated damages an amount equal to 10% of the
Severance Payment for each individual breach by Employee of any provision identified in this paragraph; provided, however, that in no case
shall the amount of liquidated damages due for multiple breaches of one or more of the aforementioned provisions exceed, in the aggregate, an
amount equal to 15% of the Separation Payment, and further provided that no liquidated damages in any amount shall be payable until
reviewed and approved by an arbitrator in accordance with the dispute resolution procedure set forth in this Agreement. Employee further
agrees that the Company may, in addition to pursuing these liquidated damages and in addition to pursuing any other remedies that it may have
in law or in equity, obtain an injunction against Employee from any court having jurisdiction over this matter, restraining any further violation
of this Agreement.

19. Agreement Mutually Drafted. The Parties acknowledge that this Agreement was mutually drafted and that no provision shall be
construed against either party as the drafter.

20. Section 409A. This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986, as amended
(“Section 409A”) or an exemption thereunder and shall be construed and administered in accordance with Section 409A. Notwithstanding any
other provision of this Agreement, payments provided under this Agreement may only be made upon an event and in a manner that complies
with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded from Section 409A (as separation
pay due to an involuntary separation from service, a short-term deferral, or a settlement payment pursuant to a bona fide legal dispute, etc.)
shall be excluded from Section 409A to the maximum extent possible. If Employee is a “specified employee” within the meaning of Section
409A at the time of Employee’s separation from service (as determined in accordance with Section 409A), to the extent required under Section
409A to avoid accelerated taxation and tax penalties, any amounts payable during the six (6)- month period immediately following
Employee’s separation from service will instead be paid on the first business day after the date that is six (6) months following Employee’s
separation from service (or, if earlier, Employee’s date of death). For purposes of Section 409A, each installment payment provided under this
Agreement shall be treated as a separate payment. Any payments to be made under this Agreement upon a termination of employment shall
only be made upon a “separation from service” under Section 409A. Notwithstanding the foregoing, the Company makes no representations
that the payments and benefits provided under this Agreement comply with Section 409A and in no event shall the Company be liable for all or
any portion of any taxes, penalties, interest or other expenses that may be incurred by you on account of non-compliance with Section 409A.

21. Knowing and Voluntary Agreement. Employee represents and agrees that he has read this Agreement, understands its terms and
the fact that it releases any claim Employee might have against the Company and its agents that can be released voluntarily by the Parties
under applicable law, understands that he has the right to consult counsel of choice and has either done so, or knowingly waived the right to do
so, and enters into this Agreement without duress or coercion from any source.

22. Entire Agreement. This Agreement sets forth the entire understanding between Employee and the Company and supersedes any
prior agreements or understandings, express or implied, pertaining to the terms of Employee’s employment with Company and the termination
of the employment relationship, including the Employment Agreement dated as of October 15, 2018, between the Company and the Employee,
as amended from time to time; provided, however, that this Agreement does not supersede the documents referred to in Sections 3(b) or 3(d) of
this Agreement or the Side Letter. Employee acknowledges that in executing this Agreement, he does not rely upon any representation or
statement by any representative of Company concerning the subject matter of this Agreement.
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23. Resignation. Employee hereby (a) acknowledges that, as of the Separation Date, he shall have no authority to act on behalf of
the Company or any of its subsidiaries except in his role as a member of the Board, without the prior written consent of the Company’s General
Counsel, and (b) agrees that as a condition to any initial or installment payment of the Severance Payment, he shall execute and deliver to the
Company a letter of resignation from his employment by the Company and all its subsidiaries. Without limiting the generality of clause (a) of
this Section 23, Employee shall not be expected to, and shall not manage the day-to-day business and activities of the Company and its
subsidiaries, and any engagement with management of the Company and its subsidiaries shall be limited to the extent as is reasonably
necessary to competently discharge Employee’s fiduciary duties under Delaware law as a member of the Board of the Company.

[Rest of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates indicated below.

I, RICHARD PALMER, ACKNOWLEDGE THAT I HAVE READ THIS WAIVER AND GENERAL RELEASE OF CLAIMS,
UNDERSTAND IT AND THAT I AM VOLUNTARILY SIGNING IT.

Employee Global Clean Energy Holdings, Inc.
By: By:
Richard Palmer Dave Walker

Chairman, Board of Directors

Dated as of this __ day of , 2024 Dated: February 23, 2024
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Global Clean Energy Chief Executive Officer and Founder Richard Palmer Announces Retirement
President Noah Verleun Named as Interim Chief Executive Officer

LOS ANGELES, CA — February 29, 2024 — Global Clean Energy Holdings, Inc. (OTCQB:GCEH), renewable fuels innovator and the
world’s leading camelina supplier, today announced that founder Richard Palmer has notified the Board of Directors that he will retire as
Chief Executive Officer. Palmer will remain a member of Global Clean Energy’s Board following his retirement. The Board of Directors has
appointed current President Noah Verleun as Interim CEO.

As founder of Global Clean Energy and its leader for 17 years, Palmer is the visionary behind the Company’s vertically integrated farm-to-
fuel strategy. Under Palmer’s leadership, Global Clean Energy has grown to more than 150 employees operating on three continents.

“I am extremely proud of the talented and hard working team we have assembled through the years and am grateful for the opportunity to
have advanced the promise of Global Clean Energy from concept to reality. Now, as the Company pivots from construction to operations in
the coming months at our Bakersfield facility, it is a fitting time to transition to the next generation of leadership,” Palmer said. “I have
worked closely with Noah since the early days of Global Clean Energy’s journey and know that his exceptional leadership and business
experience will guide the Company successfully into its next chapter.”

Noah Verleun brings extensive knowledge of the renewable energy industry with nearly 15 years of experience driving Global Clean
Energy’s strategy, including managing and advancing key commercial relationships. He has served as Global Clean Energy’s President
since April 2022 and, prior to that, held multiple key roles across the organization.

“'m excited to continue working alongside our strong leadership team,” Verleun said. “We remain laser-focused on completing the
Bakersfield Renewable Fuels facility, which we expect to begin production in the second quarter of 2024.”

David Walker, Global Clean Energy’s Chairman of the Board, added: “We are confident Noah is the right leader for Global Clean Energy
as the Company heads into its next phase. The Board also thanks Richard for his many contributions. His strong entrepreneurial spirit and
vision for renewable energy have put Global Clean Energy on the successful path it is on today, and we are delighted he will continue to
make meaningful contributions to our future growth as a member of the Board of Directors.”

About Global Clean Energy

Global Clean Energy Holdings, Inc. (OTCQB:GCEH) is a vertically integrated renewable fuels company specializing in the development
and cultivation of camelina, a nonfood, regenerative, intermediate oilseed crop, which is used for the production of advanced biofuels and
biomaterials. With a vision that begins in the laboratory, moves through the farm gate and finishes with renewable fuels, GCEH’s farm-to-
fuels value chain integration provides unrivaled access to reliable, ultra-low carbon feedstocks and is unparalleled in the sustainable fuels
industry. To learn more, visit gceholdings.com.
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Forward-Looking Statements

This press release contains forward-lookina information. All statements other than statements of historical fact are “forward-lookina
statements”, including anv statements of the plans. strateaies and obiectives for future operations. the likelihood of improving camelina
vields or achieving any profitability therefrom, strateqic value creation, risk profile and investment strateqies, any statements regarding
future economic conditions or performance. the ability to complete our Bakersfield Renewable Fuels facility and commence commercial
operations therefrom, and the expected financial and operational results of Global Clean Eneray Holdings, Inc. In some cases, forward-
looking statements can be identified bv the use of terminoloav such as “mav.” “will.” “expects.” “plans.,” “anticipates.” “intends.” “believes.”
“estimates,” “potential,” or “continue,” or the neqative thereof, or other comparable terminoloay. These forward-looking statements are
made based on expectations and beliefs concerning future events affectina us and are subiect to uncertainties. risks. and factors relating to
our operations and business environments, all of which are difficult to predict and many of which are bevond our control, that could cause
our actual results to differ materially from those matters expressed or implied by these forward-lookina statements. Please refer to the risk
factors discussed in our Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, which can be found at the SEC’s
website www.sec.qov. The discussion of these risks is specificallv incorporated by reference into this press release. Anv forward-lookina
statements are made as of the date of this press release. We do not intend, and undertake no obligation, to update any forward-looking
statements.

Media Contact

Amanda Parsons DeRosier | Amanda.DeRosier@gceholdings.com



