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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.

Appointment of Chief Administrative Officer

On September 8, 2023, C3.ai, Inc. (the “Company”) appointed Guy Wanger as the Company’s Senior Vice President and
Chief Administrative Officer effective as of September 7, 2023.

Mr. Wanger, age 61, joins the Company after serving as a Consultant for Ernst & Young LLP since 2022. Mr. Wanger
previously served as an Audit Partner at Ernst & Young LLP from 1996 until his retirement from Ernst & Young LLP in 2022.
From 2012 to 2019, Mr. Wanger also served as the Global Technology Industry Sector Assurance Leader for Ernst & Young LLP,
comprising leading technology companies, both public and private. Mr. Wanger holds a bachelor’s degree in Accounting from
Santa Clara University.

In his position with the Company, Mr. Wanger will receive an annual base salary of $500,000 and will have a target bonus
opportunity of 50% of his base salary. In connection with his appointment, Mr. Wanger also received awards under the C3.ai, Inc.
2020 Equity Incentive Plan of 356,633 restricted stock units. The restricted stock units will vest on a five-year vesting schedule,
subject to acceleration in certain events as described in Mr. Wanger’s offer letter with the Company.

There are no arrangements or understandings between Mr. Wanger and any person pursuant to which he was appointed as
an executive officer of the Company. Mr. Wanger does not have a family relationship with any of the executive officers or
directors of the Company. There are no transactions in which Mr. Wanger had or will have an interest that would be required to
be disclosed pursuant to Item 404(a) of Regulation S-K under the Securities Exchange Act of 1934, as amended.

The foregoing description is qualified in its entirety by reference to Mr. Wanger’s offer letter with the Company, which
will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ending October 31, 2023.
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