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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.

Election of Director

On November 9, 2025, the board of directors (the “Board”) of C3.ai, Inc. (the “Company”) increased the number of
directors constituting the full Board from eleven to twelve and elected Mike Clayville to the Board to fill the newly created
directorship, effective immediately. Mr. Clayville was elected as a Class II director to hold office until the Company’s 2028
Annual Meeting of Stockholders and until his successor has been duly elected and qualified or until his earlier death, resignation,
or removal.

Consistent with its compensation for directors generally, Mr. Clayville will receive options to purchase shares of Class A
common stock but will not receive any cash compensation for his service on the Board. As a newly elected director, Mr. Clayville
will receive an award of options to purchase shares of Class A Common Stock under the Company's Amended and Restated 2020
Equity Incentive Plan, as amended (the “2020 Plan”), having an aggregate grant date fair value of $350,000 and an exercise price
equal to the fair value of the Company’s common stock on the grant date. This option award vests over two years, with 12.5% of
the shares subject to the award vesting quarterly after the date of grant, provided Mr. Clayville remains as a non-employee
director and attends the regularly scheduled meeting of the board of directors during each fiscal quarter commencing following
such grant. This option award vests in full upon a change in control (as defined in the 2020 Plan), subject to Mr. Clayville
remaining in service until the closing of the change in control.

There is no arrangement or understanding between Mr. Clayville and any other persons pursuant to which he was elected
as a director. Mr. Clayville has no direct or indirect material interest in any transaction required to be disclosed by the Company
pursuant to Item 404(a) of Regulation S-K.

Item 7.01 Regulation FD Disclosure.

On November 13, 2025, the Company issued a press release announcing Mr. Clayville’s election to the Board. A copy of
the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

The information contained in this Item 7.01 of this Current Report on Form 8-K, including the accompanying Exhibit
99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing made by
the Company under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation
language in such filings, unless expressly incorporated by specific reference in such filing.

Item 9.01 Exhibits.

(d) Exhibits.
Exhibit No. Description
99.1 Press Release dated November 13, 2025
104 Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL

document).



SIGNATURES

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

C3.ai, Inc.

Dated: November 13, 2025
By: /s/ Stephen Ehikian
Stephen Ehikian
Chief Executive Officer




Exhibit 99.1

Mike Clayville Joins C3 AI Board of Directors

REDWOOD CITY, Calif. — November 13, 2025 — C3 AI (NYSE: Al), the Enterprise Al application software company, today announced
the appointment of Mike Clayville to its board of directors, effective November 9, 2025.

Mr. Clayville brings over 30 years of enterprise software and cloud infrastructure expertise. Most recently, he served as Chief Customer
Officer at Stripe. Before Stripe, he led global commercial sales at Amazon Web Services, overseeing operations serving millions of
customers across 170 countries.

Earlier in his career, Mr. Clayville held senior leadership roles at VMware, BEA Systems, Tivoli Systems, and IBM, leading large-scale
digital transformation initiatives.

“Mike has spent his career helping companies grow and bring new technology to market,” said Stephen Ehikian, CEO, C3 Al. “He’s seen
firsthand how organizations adopt new technology, and how to build strong customer relationships. His perspective will be a great addition as
we continue to grow C3 Al, and I look forward to working with him.”

“C3 Al is tackling some of the toughest challenges in Enterprise AL said Mr. Clayville. “The company has real technology, real customers,
and real results. I’m excited to join the board and help the team keep building on that foundation.”

“Mike is one of the most capable leaders in enterprise software and cloud computing,” said Thomas M. Siebel, Executive Chairman, C3 Al.
“He’s built and led some of the most successful organizations in the industry and understands what it takes to operate at scale and serve
customers with excellence. We’re pleased to welcome him to the board.”
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About C3.ai, Inc.

C3 Al is the Enterprise Al application software company. C3 Al delivers a family of fully integrated products including the C3 Agentic Al
Platform, an end-to-end platform for developing, deploying, and operating enterprise Al applications, C3 Al applications, a portfolio of
industry-specific SaaS enterprise Al applications that enable the digital transformation of organizations globally, and C3 Generative Al, a
suite of domain-specific generative Al offerings for the enterprise.
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