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PRELIMINARY PROSPECTUS
SUBJECT TO COMPLETION, DATED JULY 11, 2008

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

$150,000,000

PREFERRED STOCK
COMMON STOCK

WARRANTS

        We may offer and sell any combination of the securities described in this prospectus from time to time in one or more offerings, in one or more series and in
amounts, at prices and on terms that we will determine at the time of the offering, up to an aggregate dollar amount of $150,000,000. We will provide the specific
terms of the securities, including their offering prices and terms, and the methods by which we will sell them, in supplements to this prospectus. We may offer and
sell the securities on an immediate, continuous or delayed basis directly to investors or through underwriters, dealers or agents, or through a combination of these
methods. If we use agents, underwriters or dealers to sell any securities, we will name them and describe their compensation in the applicable prospectus
supplement.

        The prospectus supplements may also add, update or change other information contained in this prospectus. You should read this prospectus, the applicable
prospectus supplement and the documents incorporated by reference in this prospectus and any prospectus supplements carefully before you make your
investment decision.

        Our common stock is traded on the NASDAQ Global Market under the symbol "CLNE." On July 11, 2008, the last reported sale price for our common stock
on the NASDAQ Global Market was $12.92 per share. Each prospectus supplement will indicate if the securities offered thereby will be listed on any securities
exchange.

        Our business and an investment in our securities involve significant risks. You should read the section entitled "Risk
Factors" on page 3 of this prospectus and the risk factors incorporated by reference into this prospectus as described in that
section before investing in our securities.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

        This prospectus may not be used to sell securities unless accompanied by a prospectus supplement which will describe the method and terms of the
offering, including the specific plan of distribution.

The date of this prospectus is                        , 2008
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        In this prospectus and any accompanying prospectus supplement, unless otherwise indicated or the context otherwise requires, references to "Clean Energy"
refers to Clean Energy Fuels Corp., and references to "our company," "we," "us," or "our" refers to Clean Energy and its consolidated subsidiaries.

        You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not authorized
anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making
an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should read this prospectus and the accompanying prospectus
supplement, including the documents incorporated by reference in this prospectus and accompanying prospectus supplement, when making your investment
decision. The information in this prospectus is accurate as of the date on the front cover. You should not assume that the information contained in this prospectus
is accurate as of any other date.



PROSPECTUS SUMMARY 

        This summary highlights important features of this offering and the information included or incorporated by reference in this prospectus. This summary does
not contain all of the information that you should consider before making a future investment decision with respect to our securities. You should read both this
prospectus and the accompanying prospectus supplement carefully, including the "Risk Factors," together with any documents incorporated by reference before
investing in securities in this offering. In this prospectus and any accompanying prospectus supplement, unless otherwise indicated or the context otherwise
requires, references to "our company," "we," "us," or "our" refer to Clean Energy Fuels Corp. and its consolidated subsidiaries.

Overview

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a "shelf" registration process.
Under this process, we may from time to time offer and sell to the public any or all of the securities described in the registration statement in one or more
offerings. This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell any of the securities registered under
this prospectus, we will provide a supplement to this prospectus that will contain specific information about the terms of that offering. The prospectus supplement
may also add, update or change information contained in this prospectus or in the documents incorporated by reference into this prospectus. If there is any
inconsistency between the information in this prospectus and the information in the prospectus supplement, you should rely on the information in the prospectus
supplement. It is important for you to consider the information contained in this prospectus and any prospectus supplement together with additional information
described under the heading "Where You Can Find Additional Information."

        This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents referred to
herein have been filed or will be filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference from a current
report on Form 8-K that we file with the SEC, and you may obtain copies of those documents as described below under "Where You Can Find Additional
Information."

Our Company

        We are the leading provider of natural gas as an alternative fuel for vehicle fleets in the United States and Canada, based on the number of stations operated
and the amount of gasoline gallon equivalents of compressed natural gas (CNG) and liquefied natural gas (LNG) delivered. We offer a comprehensive solution to
enable our customers to run their fleets on natural gas. We design, build, finance and operate fueling stations and supply our customers with CNG and LNG. We
also help them acquire and finance natural gas vehicles and obtain local, state and federal clean air rebates and incentives. CNG and LNG are cheaper than
gasoline and diesel, and are well suited for use by vehicle fleets that consume high volumes of fuel, refuel at centralized locations, and are increasingly required
to reduce emissions. According to the U.S. Department of Energy's Energy Information Administration (EIA), the amount of natural gas consumed in the United
States for vehicle use nearly doubled between 2000 and 2007. We believe we are positioned to capture a substantial share of the growth in the use of natural gas
as a vehicle fuel in the United States given our leading market share and the comprehensive solutions we offer.

        We sell natural gas vehicle fuels in the form of both CNG and LNG. CNG is generally used in automobiles and other light to medium-duty vehicles as an
alternative to gasoline. CNG is produced from natural gas that is supplied by local utilities to CNG vehicle fueling stations, where it is compressed and dispensed
into vehicles in gaseous form. LNG is generally used in trucks and other medium to heavy-duty vehicles as an alternative to diesel, typically where a vehicle must
carry a greater volume of fuel. LNG is natural gas that is super cooled at a liquefaction facility to -162 degrees
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Celsius (-260 degrees Fahrenheit) until it condenses into a liquid, which takes up about 1/600th of its original volume as a gas. We deliver LNG to fueling stations
via our fleet of 60 tanker trailers. At the stations, LNG is stored in above ground containers until dispensed into vehicles in liquid form.

        We serve fleet vehicle operators in a variety of markets, including public transit, refuse hauling, airports, taxis, seaports, and regional trucking. We believe
the fleet market will continue to present a high growth opportunity for natural gas vehicle fuels. Some of the largest potential markets are seaports, airports, public
transit and refuse hauling. For example, two of the largest seaports in the United States, Los Angeles and Long Beach, together have adopted a plan to mandate
the use of alternative fuels for vehicle fleets serving those seaports, and other seaports are also considering alternative fuels. In addition, there is considerable
room for growth in our key markets of public transit and refuse hauling, with approximately 19% of public transit buses and approximately 1% of refuse haulers
currently using natural gas fuels, as stated by INFORM, Inc., a national nonprofit organization focused on environmental concerns (INFORM), and by the
American Public Transportation Association.

        We generate revenues primarily by selling CNG and LNG, and to a lesser extent by building, operating and maintaining CNG and LNG fueling stations. We
serve over 275 fleet customers operating over 14,000 natural gas vehicles. We own, operate or supply 170 natural gas fueling stations in Arizona, California,
Colorado, Maryland, Massachusetts, Nevada, New Mexico, New York, Texas, Washington, Georgia, Wyoming and Canada. Additionally, we have formed a joint
venture that owns and operates a CNG fueling station in Lima, Peru.

        We own and operate an LNG liquefaction plant near Houston, Texas, which we call the Pickens Plant, capable of producing up to 35 million gallons of LNG
per year. We are also in the process of building an LNG liquefaction plant in California. We expect this plant will be operational in the fall of 2008, assuming we
do not experience significant construction delays. We anticipate this plant will initially be capable of producing up to 60 million gallons of LNG per year, and will
be expandable to produce up to 90 million gallons of LNG per year.

Corporate Information

        Our principal executive offices are located at 3020 Old Ranch Parkway, Suite 200, Seal Beach, California 90740, and our main telephone number is
(562) 493-2804. Our internet address is www.cleanenergyfuels.com. Except for the documents referred to under "Where You Can Find Additional Information"
which are specifically incorporated by reference into this prospectus, information contained on our website or that can be accessed through our website does not
constitute a part of this prospectus. We have included our website address only as an interactive textual reference and do not intend it to be an active link to our
website.

The Offering

        We may offer any of the following securities from time to time:

• shares of our preferred stock; 

• shares of our common stock; or 

• warrants to purchase any of the above securities.

        When we use the term securities in this prospectus, we mean any of the securities we may offer with this prospectus from time to time, unless we indicate
otherwise. When we issue new securities, we may offer them for sale to or through underwriters, dealers and agents, including our subsidiaries, or directly to
purchasers. The applicable prospectus supplement will include any required information about the firms we use and the discounts or commissions we may pay
them for their services.

Listing

        The applicable prospectus supplement will specify if any securities are to be listed or quoted on a securities exchange or quotation system. Our common
stock is listed on the NASDAQ Global Market and trades under the symbol "CLNE."
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RISK FACTORS 

        An investment in our securities involves a high degree of risk. You should carefully consider the risk factors contained in the accompanying prospectus
supplement as well as those set forth in our most recent annual report on Form 10-K on file with the SEC, which is incorporated by reference in this prospectus.
Before making an investment decision, you should carefully consider these risks as well as other information we include or incorporate by reference in this
prospectus and the accompanying prospectus supplement. The risks and uncertainties not presently known to us or that we currently deem immaterial may also
materially harm our business, operating results and financial condition and could result in a complete loss of your investment.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

        Certain statements in this prospectus or incorporated by reference herein may constitute "forward-looking" statements within the meaning of Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements are based upon current assumptions, expectations
and beliefs concerning future developments and their potential effect on our business. These forward-looking statements are not guarantees of future performance
and involve risks, uncertainties and assumptions that are difficult to predict. Actual outcomes and results may differ materially from what is expressed or forecast
in these forward-looking statements. Factors that might cause or contribute to such differences include, but are not limited to, those discussed in "Risk Factors"
above. These forward-looking statements speak only as of the date they were made and we undertake no obligation to publicly update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise. Words such as "expects," "intends," "plans," "projects," "believes,"
"estimates," and similar expressions are used to identify these forward looking statements, but their absence does not mean that a statement is not forward
looking. Forward-looking statements in this prospectus or incorporated by reference herein may include, but are not limited to, statements regarding:

• projected capital expenditures and related funding requirements; 

• potential acquisitions of complementary businesses in the natural gas fueling industry 

• developments and trends in the natural gas vehicle market; 

• growth of the market for natural gas vehicle fuels; 

• expanded use of natural gas vehicles at the Los Angeles and Long Beach seaports; 

• future prices of crude oil, gasoline and diesel compared to natural gas; 

• future prices and expanded use of other alternative fuels such as biodiesel or ethanol; 

• the impact of environmental regulations on the cost of crude oil, gasoline, diesel and diesel engines; 

• the impact of environmental regulations on the use of natural gas as a vehicle fuel; 

• future supply, demand and prices for natural gas; 

• anticipated completion of our California LNG plant; and 

• the availability of tax incentives and grant programs that provide incentives for using natural gas as a vehicle fuel.
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USE OF PROCEEDS 

        Unless we specify otherwise in the accompanying prospectus supplement, we currently intend to use the net proceeds from the sale of the securities for
general corporate purposes. These purposes may include repayment of debt, repurchase or redemption of our common stock, working capital needs, capital
expenditures, acquisitions (particularly in the natural gas fueling infrastructure, service and production industries) and any other general corporate purpose.
Pending application of the net proceeds, we may temporarily invest the net proceeds in short-term marketable securities.

        If a material part of the net proceeds is to be used to repay indebtedness, we will set forth the interest rate and maturity of such indebtedness in the
accompanying prospectus supplement.

        We may not receive any cash proceeds from the sale of shares of preferred stock, shares of common stock, or warrants pursuant to this prospectus and the
accompanying prospectus supplement if we issue the securities as consideration for services performed or goods provided to us, in repayment of outstanding
indebtedness, or upon the conversion, exchange or exercise of outstanding securities.

        We may set forth additional information on the use of the net proceeds from the sale of securities we offer under this prospectus in the prospectus supplement
relating to the specific offering.

DESCRIPTION OF SECURITIES 

        The following description of our preferred stock, common stock and warrants to purchase any of the above securities summarizes the material terms and
provisions of these securities. We will describe in the prospectus supplement relating to the offering of any securities the particular terms of the securities being
offered by that prospectus supplement. If applicable, we will also include information in the prospectus supplement about material United States federal income
tax considerations, if any, relating to the securities, and the securities exchange, if any, on which the securities will be listed. The terms of these securities may
also be affected by Delaware law.

DESCRIPTION OF CAPITAL STOCK 

        The following summary of the terms of our capital stock is qualified in its entirety by reference to the full text of our certificate of incorporation and bylaws.
Stockholders are urged to read our certificate of incorporation and bylaws in their entirety for the actual terms of our capital stock. These documents are filed as
exhibits to the registration statement of which this prospectus forms a part. See the section entitled "Where You Can Find Additional Information."

Authorized Capital Stock

        Our authorized capital stock consists of 99,000,000 shares of common stock, par value $0.0001 per share, and 1,000,000 shares of preferred stock, par value
$0.0001 per share. As of July 9, 2008, there were 44,309,137 shares of common stock outstanding. As of July 9, 2008, no shares of preferred stock were
outstanding.

Common Stock

        Subject to preferences that may apply to shares of preferred stock outstanding at the time, the holders of outstanding shares of our common stock are entitled
to receive dividends out of assets legally available at the times and in the amounts that our board of directors may determine from time to time. Upon our
liquidation, dissolution or winding-up, the holders of common stock are entitled to share in all assets remaining after payment of all liabilities and the liquidation
preferences of any outstanding preferred stock.
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        Each holder of common stock is entitled to one vote for each share of common stock held on all matters submitted to a vote of stockholders. We have not
provided for cumulative voting for the election of directors in our certificate of incorporation.

        Our common stock is not entitled to preemptive rights and is not subject to conversion or redemption.

        The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

        Our common stock is quoted on the NASDAQ Global Market under the trading symbol "CLNE."

Preferred Stock

        Our board of directors is authorized, subject to limitations imposed by Delaware law and NASDAQ rules, to issue up to a total of 1,000,000 shares of
preferred stock in one or more series, without further stockholder approval. Our board of directors will be authorized to establish from time to time the number of
shares to be included in each series, and to fix the rights, preferences and privileges of the shares of each wholly unissued series and any of its qualifications,
limitations or restrictions. Our board of directors is authorized to increase or decrease the number of shares of any series, but not below the number of shares of
that series then outstanding, without any further vote or action by the stockholders.

        The board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting power or other
rights of the holders of the common stock. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions and other
corporate purposes, could, among other things, have the effect of delaying, deferring or preventing a change in control of our company and might harm the market
price of our common stock and the voting and other rights of the holders of common stock.

        A prospectus supplement relating to a series of preferred stock will describe terms of that series of preferred stock, including:

• the designation and stated value of that series; 

• the number of shares we are offering; 

• the initial public offering price at which the shares will be sold; 

• the dividend rate of that series, the conditions and dates upon which those dividends will be payable, whether those dividends will be cumulative
or noncumulative, and, if cumulative, the date from which dividends will accumulate; 

• the process for any auction and remarketing, if any; 

• the relative ranking and preferences of that series as to dividend rights and rights upon any liquidation, dissolution or winding up of the affairs of
our company; 

• any redemption, repurchase, or sinking fund provisions; 

• any conversion or exchange rights of the holder or us; 

• any voting rights; 

• any preemptive rights; 

• any restrictions on transfer, sale or other assignment; 

• any restrictions on further issuances; 

• whether interests in the preferred stock will be represented by depositary shares;
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• a discussion of any material United States federal income tax considerations applicable to the preferred stock; 

• any application for listing of that series on any securities exchange or market; 

• any limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock as to
dividend rights and rights upon liquidation, dissolution or winding up of our company's affairs; and 

• any other specific terms, preferences, rights or limitations of, or restrictions on, that series of preferred stock.

Anti-Takeover Effects of Delaware Law and our Certificate of Incorporation and Bylaws

        Certain provisions of Delaware law, our certificate of incorporation and our bylaws contain provisions that could have the effect of delaying, deferring or
discouraging another party from acquiring control of us. These provisions, which are summarized below, are expected to discourage coercive takeover practices
and inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of
directors. We believe that the benefits of increased protection of our potential ability to negotiate with an unfriendly or unsolicited acquiror outweigh the
disadvantages of discouraging a proposal to acquire us because negotiation of these proposals could result in an improvement of their terms.

Delaware Law

        We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate takeovers. In general, those provisions
prohibit a Delaware corporation from engaging in any business combination with any interested stockholder for a period of three years following the date that the
stockholder became an interested stockholder, unless:

• before the date of the transaction, the board approved either the business combination or the transaction which resulted in the stockholder
becoming an interested stockholder; 

• upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at
least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the
number of shares outstanding (1) shares owned by persons who are directors and also officers and (2) shares owned by employee stock plans in
which employee participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender
or exchange offer; or 

• on or after the date the business combination is approved by the board, the transaction is authorized at a meeting of stockholders by at least two-
thirds of the outstanding voting stock that is not owned by the interested stockholder.

        Section 203 defines "business combination" to include the following:

• any merger or consolidation involving the corporation and the interested stockholder; 

• any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder; 

• subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;
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• any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the
corporation beneficially owned by the interested stockholder; or 

• the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or
through the corporation.

        In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting stock of the
corporation and any entity or person affiliated with or controlling or controlled by any of these entities or persons.

        A Delaware corporation may opt out of this provision either with an express provision in its original certificate of incorporation or in an amendment to its
certificate of incorporation or bylaws approved by its stockholders. However, we have not opted out, and do not currently intend to opt out, of this provision. The
statute could prohibit or delay mergers or other takeover or change in control attempts and, accordingly, may discourage attempts to acquire us.

Charter and Bylaws

        In addition, some provisions of our certificate of incorporation and bylaws may be deemed to have an anti-takeover effect and may delay, defer or prevent a
tender offer or takeover attempt that a stockholder might deem to be in the stockholder's best interest. The existence of these provisions could limit the price that
investors might be willing to pay in the future for shares of our common stock. These provisions include:

• Authorized but unissued shares.  The authorized but unissued shares of common stock and preferred stock are available for future issuance without
stockholder approval, subject to certain limitations imposed by NASDAQ. These additional shares may be used for a variety of corporate
purposes, such as for acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved common stock and
preferred stock could render more difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or
otherwise. 

• Special meetings of stockholders.  Special meetings of stockholders may only be called by our board of directors or our chief executive officer. 

• Amendment to bylaws.  Our board of directors is authorized to make, alter or repeal our bylaws without further stockholder approval. 

• Advance notice of director nominations and matters to be acted upon at meetings.  Our bylaws contain advance notice requirements for
nominations for directors to our board of directors and for proposing matters that can be acted upon by stockholders at stockholder meetings.

DESCRIPTION OF WARRANTS 

        We may issue warrants for the purchase of shares of preferred stock, shares of common stock or any of the above securities in one or more series. We may
issue warrants independently or together with shares of preferred stock or shares of common stock, and the warrants may be attached to or separate from these
securities. While the terms summarized below will apply generally to any warrants that we may sell, we will describe the particular terms of any series of
warrants in more detail in the applicable prospectus supplement. The terms of any warrants offered under a prospectus supplement may differ from the terms
described below.

        We will incorporate by reference from reports that we file with the SEC the form of warrant agreement, including a form of warrant certificate, that describes
the terms of the particular series of warrants we are offering before the issuance of the related series of warrants. The following summaries

7



of material provisions of the warrants and the warrant agreements are subject to, and qualified in their entirety by reference to, all the provisions of the warrant
agreement and warrant certificate applicable to the particular series of warrants that we may offer under this prospectus and the accompanying prospectus
supplement. We urge you to read the applicable prospectus supplements related to the particular series of warrants that we may offer under this prospectus, as well
as any related free writing prospectuses, and the complete warrant agreements and warrant certificates that contain the terms of the warrants.

General

        You should review the applicable prospectus supplement for the specific terms of any warrants that may be offered, including the following:

• the title of the warrants; 

• the aggregate number of the warrants; 

• the price or prices at which the warrants will be issued; 

• the designation, stated value, terms (including liquidation, dividend, conversion and voting rights), number of shares and purchase price per share
of the class or series of preferred stock purchasable upon the exercise of warrants to purchase shares of preferred stock; 

• the number of shares and the purchase price per share of common stock purchasable upon the exercise of warrants to purchase shares of common
stock; 

• if applicable, the date on and after which the warrants and the related securities will be separately transferable; 

• the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and the warrants; 

• the terms of any rights to redeem or call the warrants; 

• any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants; 

• the date on which the right to exercise the warrants will commence and the date on which the right will expire; 

• if applicable, the minimum or maximum number of warrants that may be exercised at any one time; 

• the manner in which the warrant agreements and warrants may be modified; 

• information relating to book-entry procedures, if any; 

• if applicable, a discussion of material United States federal income tax considerations of holding or exercising the warrants; and 

• any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.

        Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise, including the
right to receive dividends, if any, or, payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.
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Exercise of Warrants

        Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that we describe
in the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants
at any time up to the specified time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the expiration
date, unexercised warrants will become void.

        Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified
information, and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable prospectus supplement. We will
set forth on the reverse side of the warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be required
to deliver to the warrant agent.

        Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or
any other office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer than all of the
warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of warrants. If we so indicate
in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.

Enforceability of Rights By Holders of Warrants

        Each series of warrants will be issued under a separate warrant agreement to be entered into between a warrant agent and us. Each warrant agent will act
solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust with any holder of any warrant. A
single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of any
default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any proceedings at law or otherwise, or to make
any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any other warrant, enforce by appropriate
legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.

Amendments and Supplements to the Warrant Agreements

        We may amend or supplement a warrant agreement without the consent of the holders of the applicable warrants to cure ambiguities in the warrant
agreement, to cure or correct a defective provision in the warrant agreement, or to provide for other matters under the warrant agreement that we and the warrant
agent deem necessary or desirable, so long as, in each case, such amendments or supplements do not materially adversely affect the interests of the holders of the
warrants.

Warrant Adjustments

        Unless the applicable prospectus supplement states otherwise, the exercise price of, and the number of securities covered by, a warrant to purchase shares of
preferred stock or common stock will
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be adjusted proportionately if we subdivide or combine our preferred stock or common stock, as applicable. In addition, unless the prospectus supplement states
otherwise, if we, without payment:

• issue capital stock or other securities convertible into or exchangeable for preferred stock or common stock, or any rights to subscribe for,
purchase or otherwise acquire either class of capital stock, as a dividend or distribution to holders of our preferred stock or common stock; 

• pay any cash to holders of our preferred stock or common stock other than a cash dividend paid out of our current or retained earnings or other
than in accordance with the terms of the preferred stock; 

• issue any evidence of our indebtedness or rights to subscribe for or purchase our indebtedness to holders of our preferred stock or common stock;
or 

• issue preferred stock or common stock or additional stock or other securities or property to holders of our preferred stock or common stock by way
of spinoff, split-up, reclassification, combination of shares or similar corporate rearrangement,

then the holders of preferred stock or common stock warrants, as applicable, will be entitled to receive upon exercise of the warrants, in addition to the securities
otherwise receivable upon exercise of the warrants and without paying any additional consideration, the amount of stock and other securities and property those
holders would have been entitled to receive had they held the preferred stock or common stock, as applicable, issuable under the warrants on the dates on which
holders of those securities received or became entitled to receive the additional stock and other securities and property.

        Except as stated above, the exercise price and number of securities covered by a preferred stock or common stock warrant, and the amounts of other
securities or property to be received, if any, upon exercise of those warrants, will not be adjusted or provided for if we issue those securities or any securities
convertible into or exchangeable for those securities, or securities carrying the right to purchase those securities or securities convertible into or exchangeable for
those securities.

        Holders of preferred stock or common stock warrants may have additional rights under the following circumstances:

• certain reclassifications, capital reorganizations or changes of the preferred stock or common stock, as applicable; 

• certain share exchanges, mergers, or similar transactions involving our company and which result in changes of the preferred stock or common
stock, as applicable; or 

• certain sales or dispositions to another entity of all or substantially all of our property and assets.

        If one of the above transactions occurs and holders of our preferred stock or common stock are entitled to receive stock, securities or other property with
respect to or in exchange for their securities, the holders of the preferred stock or common stock warrants then outstanding, as applicable, will be entitled to
receive upon exercise of their warrants the kind and amount of shares of stock and other securities or property that they would have received upon the applicable
transaction if they had exercised their warrants immediately before the transaction.

Currently Outstanding Warrants

        In December 2006, we issued to Boone Pickens, a director and our largest stockholder, a warrant to purchase 15,000,000 shares of common stock at an
exercise price of $10.00 per share. The warrant is fully exercisable in whole or in part by cash payment of the exercise price and expires five years following the
date of grant.
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PLAN OF DISTRIBUTION 

        We may sell the securities in one or more of the following ways from time to time:

• to or through underwriters or dealers; 

• directly to one or more purchasers; 

• through agents; or 

• through a combination of any of these methods of sale.

        We may effect the distribution of the securities from time to time in one or more transactions either:

• at a fixed price or prices which may be changed; 

• at market prices prevailing at the time of sale; 

• at prices relating to such prevailing market prices; or 

• at negotiated prices.

        The prospectus supplements relating to an offering of offered securities will set forth the terms of such offering, including:

• the name or names of any underwriters, dealers or agents; 

• the purchase price of the offered securities and the proceeds we will receive from the sale; 

• any underwriting discounts and commissions or agency fees and other items constituting underwriters' or agents' compensation; and 

• any initial public offering price, any discounts or concessions allowed or reallowed or paid to dealers and any securities exchanges on which such
offered securities may be listed.

        We may grant underwriters who participate in the distribution of securities an option to purchase additional securities to cover over-allotments, if any, in
connection with the distribution.

        Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from us or our purchasers, as their agents in
connection with the sale of securities. These underwriters, dealers or agents may be considered to be underwriters under the Securities Act. As a result, discounts,
commissions or profits on resale received by the underwriters, dealers or agents may be treated as underwriting discounts and commissions. The prospectus
supplement will identify any such underwriter, dealer or agent and describe any compensation received by them from us.

        Any initial public offering prices, discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

        If underwriters are used in the sale, the underwriters will acquire the offered securities for their own account and may resell them from time to time in one or
more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. The offered securities may
be offered either to the public through underwriting syndicates represented by one or more managing underwriters or by one or more underwriters without a
syndicate. Unless otherwise set forth in a prospectus supplement, the obligations of the underwriters to purchase any series of securities will be subject to certain
conditions precedent, and the underwriters will be obligated to purchase all of such series of securities, if any are purchased.

        We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from us at the public offering price set forth
in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the

11



future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any commissions
we pay for solicitation of these contracts.

        We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from
us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in settlement of those derivatives to
close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus
supplement or in a post-effective amendment.

        In connection with underwritten offerings of the offered securities and in accordance with applicable law and industry practice, underwriters may over-allot
or effect transactions that stabilize, maintain or otherwise affect the market price of the offered securities at levels above those that might otherwise prevail in the
open market in accordance with Regulation M under the Exchange Act, including by entering stabilizing bids, effecting syndicate covering transactions or
imposing penalty bids, each of which is described below.

• A stabilizing bid means the placing of any bid, or the effecting of any purchase, for the purpose of pegging, fixing or maintaining the price of a
security. 

• A syndicate covering transaction means the placing of any bid on behalf of the underwriting syndicate or the effecting of any purchase to reduce a
short position created in connection with the offering. 

• A penalty bid means an arrangement that permits the managing underwriter to reclaim a selling concession from a syndicate member in
connection with the offering when offered securities originally sold by the syndicate member are purchased in syndicate covering transactions.

        Those activities may cause the price of the securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the
activities at any time. We make no representation or prediction as to the direction or magnitude of any effect that such transactions may have on the price of the
securities. For a description of these activities, see the information under the heading "Underwriting" in the applicable prospectus supplement.

        These transactions may be effected on the NASDAQ Global Market, in the over-the-counter market, or otherwise. Underwriters are not required to engage in
any of these activities, or to continue such activities if commenced.

        If a dealer is used in the sale, we will sell such offered securities to the dealer, as principal. The dealer may then resell the offered securities to the public at
varying prices to be determined by that dealer at the time for resale. The names of the dealers and the terms of the transaction will be set forth in the prospectus
supplement relating to that transaction.

        Offered securities may be sold directly by us to one or more institutional purchasers, or through agents designated by us from time to time, at a fixed price or
prices, which may be changed, or at varying prices determined at the time of sale. Any agent involved in the offer or sale of the offered securities in respect of
which this prospectus is delivered will be named, and any commissions payable by us to such agent will be set forth, in the prospectus supplement relating to that
offering. Unless otherwise indicated in such prospectus supplement, any such agent will be acting on a best efforts basis for the period of its appointment.

        Underwriters, dealers and agents may be entitled under agreements entered into with us to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act, or to
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contribution with respect to payments that the underwriters, dealers or agents may be required to make in respect thereof. Underwriters, dealers and agents may
be customers of, engage in transactions with, or perform services for us and our affiliates in the ordinary course of their business for which they receive
compensation.

        Unless otherwise specified in the related prospectus supplement, all securities we offer, other than common stock, will be a new issue of securities, will have
no prior trading market, and may or may not be listed on a national securities exchange. Any underwriters to whom we sell securities for public offering and sale
may make a market in the securities, but such underwriters will not be obligated to do so and may discontinue any market making at any time without notice. Any
shares of common stock sold pursuant to a prospectus supplement will be included in the NASDAQ Global Market. We may apply to list any series of shares of
preferred stock or warrants on a securities exchange, but we are not obligated to do so. Therefore, there may not be liquidity or a trading market for any series of
securities.

WHERE YOU CAN FIND ADDITIONAL INFORMATION 

        We file annual, quarterly and current reports, proxy statements and other information with the SEC as required by the Exchange Act. You can find, copy and
inspect information we file with the SEC (including exhibits to such documents) at the SEC's Public Reference Room at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549. You may obtain additional information about the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC
maintains a site on the internet at http://www.sec.gov/ that contains reports, proxy statements and other information that we file electronically with the SEC. You
may also review such reports, proxy statements and other documents we file with the SEC on our website at http://www.cleanenergyfuels.com/. Information
included on our website is not a part of this prospectus.

        This prospectus is part of a registration statement that we filed with the SEC. The registration statement contains more information than this prospectus
regarding the securities and us, including exhibits and schedules. You can obtain a copy of the registration statement from the SEC at any address listed above or
from the SEC's website.

INFORMATION INCORPORATED BY REFERENCE 

        We are "incorporating by reference" information into this prospectus. This means that we are disclosing important information to you by referring you to
another document that has been filed separately with the SEC. The information incorporated by reference is considered to be part of this prospectus, and
information that we file later with the SEC will automatically update and supersede the information contained in documents filed earlier with the SEC or
contained in this prospectus. We incorporate by reference into this prospectus the documents listed below and any future filings made by us with the SEC under
Section 13(a), 13(c), 14 and 15(d) of the Exchange Act after the initial filing of this registration statement that contains this prospectus and prior to the time that
we or the underwriters sell all of the securities offered by this prospectus or the earlier termination of the offering (except in each case the information contained
in such documents to the extent "furnished" and not "filed"):

• Annual Report on Form 10-K for the fiscal year ended December 31, 2007, filed on March 19, 2008; 

• Quarterly Report on Form 10-Q for the quarter ended March 31, 2008, filed on May 15, 2008; 

• Current Reports on Form 8-K filed on April 7, 2008, June 20, 2008 and July 3, 2008; and 

• The description of our common stock which is contained in the Registration Statement on Form 8-A filed with the SEC on May 18, 2007.
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        You may obtain copies, without charge, of documents incorporated by reference in this prospectus, by requesting them in writing or by telephone from us as
follows: Clean Energy Fuels Corp., Attn: Investor Relations, 3020 Old Ranch Parkway, Suite 200, Seal Beach, California 90740, (562) 493-2804. Exhibits to the
filings will not be sent, unless those exhibits have been specifically incorporated by reference in this prospectus.

LEGAL MATTERS 

        Except as set forth in the applicable prospectus supplement, Sheppard, Mullin, Richter & Hampton LLP, San Diego, California, will pass upon certain legal
matters in connection with the securities for us. Underwriters, dealers or agents, whom we will identify in a prospectus supplement, may have their counsel opine
about certain legal matters relating to the securities.

EXPERTS 

        Our consolidated financial statements and schedule as of December 31, 2007 and 2006, and for each of the years in the three-year period ended
December 31, 2007, have been incorporated by reference herein and in the registration statement in reliance upon the report of KPMG LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in auditing and accounting.
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PART II 

INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 14.    Other Expenses of Issuance and Distribution 

        The following table sets forth the estimated fees and expenses, other than underwriting discounts and commissions, expected to be incurred in connection
with the offering or offerings described in this registration statement.

Item

 

Amount

 
Securities and Exchange Commission registration fee  $ 5,895 
Legal fees and expenses   300,000*
Accounting fees and expenses   100,000*
Transfer agent and registrar fees and expenses   10,000*
Printing and EDGAR filing fees and expenses   75,000*
Miscellaneous   25,000*
   
 Total  $ 515,895 
   

(*) Estimated pursuant to Rule 511 of Regulation S-K.

Item 15.    Indemnification of Directors and Officers 

        Section 145 of the Delaware General Corporation Law provides for the indemnification of officers, directors and other corporate agents in terms sufficiently
broad to indemnify such persons under certain circumstances for liabilities (including reimbursement for expenses incurred) arising under the Securities Act.
Article 7 of the registrant's Amended and Restated Certificate of Incorporation and Article VIII of the registrant's Amended and Restated Bylaws provide for
indemnification of the registrant's directors, officers, employees and other agents to the extent and under the circumstances permitted by the Delaware General
Corporation Law.

        As permitted by Delaware law, the registrant also has entered into indemnification agreements with each of its directors and officers that require the
registrant to indemnify such persons, to the fullest extent authorized or permitted under Delaware law, against any and all costs and expenses (including
attorneys', witness or other professional fees) actually and reasonably incurred by such persons in connection with the investigation, defense, settlement or appeal
of any action, hearing, suit or other proceeding, whether pending, threatened or completed, to which any such person may be made a witness or a party by reason
of (1) the fact that such person is or was a director, officer, employee or agent of the registrant or its subsidiaries, whether serving in such capacity or otherwise
acting at the request of the registrant or its subsidiaries, and (2) anything done or not done, or alleged to have been done or not done, by such person in that
capacity. The indemnification agreements also require the registrant to advance expenses incurred by directors and officers within 20 days after receipt of a
written request, provided that such persons undertake to repay such amounts if it is ultimately determined that they are not entitled to indemnification.
Additionally, the agreements set forth certain procedures that will apply in the event of a claim for indemnification thereunder, including a presumption that
directors and officers are entitled to indemnification under the agreements, and that the registrant has the burden of proof to overcome that presumption in
reaching any contrary determination. The registrant is not required to provide indemnification under the agreements for certain matters, including:
(1) indemnification beyond that permitted by Delaware law; (2) indemnification for liabilities for which the officer or director is reimbursed pursuant to such
insurance as may exist for such person's benefit; (3) indemnification related to disgorgement of profits under Section 16(b) of the Exchange Act; (4) in connection
with certain proceedings initiated against
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the registrant by the director or officer; or (5) indemnification for settlements the director or officer enters into without the registrant's written consent. The
indemnification agreements require us to maintain directors' and officers' insurance in full force and effect while any director or officer continues to serve in such
capacity, and so long as any such person may incur costs and expenses related to legal proceedings as described above.

Item 16.    Exhibits 

        A list of exhibits filed herewith is contained in the exhibit index that immediately precedes such exhibits and is incorporated herein by reference.

Item 17.    Undertakings 

        (a)   The undersigned registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

        (i)    To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;.

        (ii)   To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee"
table in the effective registration statement.

        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, That paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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        (4)   That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

        (i)    If the registrant is relying on Rule 430B:

        (A)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and

        (B)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in
the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which the
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

        (ii)   If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be
part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use.

        (5)   That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

        (i)    Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

        (ii)   Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;
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        (iii)  The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant
or its securities provided by or on behalf of the undersigned registrant; and

        (iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

        (b)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

        (c)   That:

        (i)    For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of
this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or
497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

        (ii)   For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

        Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES 

        Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Seal Beach, State of California, on this 11th day of July, 2008.

  CLEAN ENERGY FUELS CORP.

     
  By:  /s/  ANDREW J. LITTLEFAIR      

Andrew J. Littlefair
President and Chief Executive Officer

        Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in their
capacities and on the date indicated.

Signature

 

Title

 

Date

     
/s/  ANDREW J. LITTLEFAIR      

Andrew J. Littlefair

 Director, Chief Executive Officer and President (Principal
Executive Officer)

 July 11, 2008

/s/  RICHARD R. WHEELER      

Richard R. Wheeler

 Chief Financial Officer (Principal Financial Officer and
Principal Accounting Officer)

 July 11, 2008

Directors:     

Warren I. Mitchell
John S. Herrington
James C. Miller III
Boone Pickens
Kenneth M. Socha
Vincent C. Taormina     

By:  /s/  ANDREW J. LITTLEFAIR      

Andrew J. Littlefair
Attorney-in-Fact

   July 11, 2008
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EXHIBIT INDEX 

        The following documents are filed as exhibits to this registration statement:

Exhibit No.

 

Description

 

Filed Herewith

 

Incorporated by Reference to

1.1 Form of Underwriting Agreement    *
4.1 Restated Certificate of Incorporation    Exhibit 3.1 to Registration Statement on Form S-1, File

No. 333-137124 filed on March 27, 2007
4.2 Amended and Restated Bylaws    Exhibit 3.2 to Registration Statement on Form S-1, File

No. 333-137124 filed on March 27, 2007
4.3 Form of Common Stock Certificate    Exhibit 4.1 to Registration Statement on Form S-1, File

No. 333-137124 filed on March 27, 2007
4.4 Form of Preferred Stock Certificate  ×   
4.5 Form of Certificate of Designations    *

4.10 Form of Warrant Agreement    *
4.11 Form of Warrant Certificate    *
5.1 Form of Legal Opinion of Sheppard, Mullin, Richter &

Hampton LLP(1)
 ×   

12.1 Computation of Ratio/Deficiency of Earnings to Fixed
Charges

   *

23.1 Consent of KPMG LLP  ×   
23.2 Consent of Sheppard, Mullin, Richter & Hampton LLP

(included in Exhibit 5.1)
 ×   

24.1 Power of Attorney  ×   

(1) The actual legal opinion will be filed by amendment hereto, or as an exhibit to a report filed pursuant to Section 13 or 15(d) of the Securities Exchange
Act of 1934 and incorporated herein by reference, prior to effectiveness. 

* To be filed by amendment hereto or as an exhibit to a report filed pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 and incorporated
herein by reference.
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Exhibit 4.4 

Incorporated Under the Laws of the State of Delaware
April 17, 2001

                P-  ____________                

   

   

   

CLEAN ENERGY FUELS CORP.
SERIES __ PREFERRED STOCK

99,000,000 SHARES COMMON STOCK
$0.0001 PAR VALUE

 1,000,000 SHARES PREFERRED STOCK
$0.0001 PAR VALUE

   

   

   
                                                                               

            __________________________ (__________________________)
FULLY PAID AND NON-ASSESSABLE SHARES

   

   

   

   

   

   

   

   
        SECRETARY  PRESIDENT        



A STATEMENT OF THE POWERS, DESIGNATIONS, PREFERENCES AND RELATIVE, PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS
OF EACH CLASS OF STOCK OR SERIES OF STOCK AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES
AND/OR RIGHTS MAY BE OBTAINED BY ANY STOCKHOLDER UPON WRITTEN REQUEST AND WITHOUT CHARGE FROM THE SECRETARY
OF THE CORPORATION.

The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to
applicable laws or regulations:

TEN COM -  as tenants in common UNIF GIFT MIN ACT- . . . . .Custodian. . . .
TEN ENT -  as tenants by the entireties (Cust)        (Minor)
JT TEN -  as joint tenants with right of under Uniform Gifts to Minors
   survivorship and not as tenants Act. . . . . . . . . . . . . .
   in common (State)          

Additional abbreviations may also be used though not in the above list.

For value received, __________________________________ hereby sell, assign and transfer unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE
- --------------------------------------------------------------------
- ----------------------------------------------------------------------------------------------------------------------------------
(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE)
- ----------------------------------------------------------------------------------------------------------------------------------
- -------------------------------------------------------------------------------------------------------------------------- shares
of the capital stock represented by the within Certificate, and do hereby irrevocably constitute and appoint

------------------------------------------------------------------------------------------------------------------------ Attorney
to transfer the said stock on the books of the within named Company with full power of substitution
in the premises.

Dated
           -------------------------------------------

NOTICE --------------------------------------------------------------------------------
THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND
WITH THE NAME AS WRITTEN UPON THE FACE OF THE
CERTIFICATE IN EVERY PARTICULAR, WITHOUT ALTERATION
OR ENLARGEMENT OR ANY CHANGE WHATEVER.

Signature(s) Guaranteed:

--------------------------------------------------------------------------------------------------
THE SIGNATURE(S) MUST BE GUARANTEED BY AN ELIGIBLE
GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS
AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP
IN AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM),
PURSUANT TO S.E.C. RULE 17Ad-15.

KEEP THIS CERTIFICATE IN A SAFE PLACE. IF IT IS LOST, STOLEN, MUTILATED OR DESTROYED, THE CORPORATION WILL REQUIRE A
BOND OF INDEMNITY AS A CONDITION TO THE ISSUANCE OF A REPLACEMENT CERTIFICATE.
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Exhibit 5.1 

[LETTERHEAD OF SHEPPARD, MULLIN, RICHTER & HAMPTON LLP]

July 11, 2008

Clean Energy Fuels Corp.
3020 Old Ranch Parkway, Suite 200
Seal Beach, CA 90740

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

        We have acted as counsel to Clean Energy Fuels Corp., a Delaware corporation (the "Company"), in connection with the filing by the Company of a
registration statement on Form S-3 (the "Registration Statement") on the date hereof with the Securities and Exchange Commission (the "Commission") under the
Securities Act of 1933, as amended (the "Securities Act"). The Registration Statement registers the following securities (collectively, the "Securities") to be
offered and sold from time to time, on an immediate, continuous or delayed basis, pursuant to Rule 415 under the Securities Act having an aggregate offering
price of up to $150,000,000:

        (i)    shares of common stock, par value $0.0001 per share, of the Company (the "Common Stock");

        (ii)   shares of preferred stock, par value $0.0001 per share, of the Company, in one or more series (the "Preferred Stock"), certain shares of which
may be convertible into shares of Common Stock; and

        (iii)  warrants (the "Warrants") to purchase shares of Common Stock, shares of Preferred Stock or any combination of the foregoing.

The shares of Common Stock issued upon the sale of Common Stock or issuable upon the conversion of Preferred Stock or the exercise of Warrants are referred
to herein collectively as the "Common Shares," and the shares of Preferred Stock issued upon the sale of Preferred Stock or issuable upon the exercise of
Warrants are referred to herein collectively as the "Preferred Shares."

        This opinion is being furnished at your request in accordance with the requirements of Item 16 of Form S-3 and Item 601(b)(5)(i) of Regulation S-K
promulgated by the Commission.

        Any Warrants are to be issued, either independently or together with other Securities, pursuant to one or more warrant agreements (each, a "Warrant
Agreement") proposed to be entered into between the Company and a bank or trust company to be named therein, as warrant agent.

        In connection with this opinion, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of rendering the
opinions expressed below. In addition, we have been furnished with and have examined originals or copies of the Registration Statement, the Company's charter
documents, the corporate proceedings taken by the Company with respect to the filing of the Registration Statement and the issuance of the Securities, and the
originals or copies, certified or otherwise identified to our satisfaction, of such records, documents, certificates, memoranda and other instruments as we have
considered necessary to provide a basis for the opinions hereinafter expressed. In such examination, we assumed (i) that the documents and instruments submitted
to us have not been amended or modified since the date submitted, and (ii) the due execution and delivery of all documents where due execution and delivery are
a prerequisite to the effectiveness thereof.

        Also, we have relied as to certain matters on information obtained from public officials, officers of the Company and other sources believed by us to be
responsible, and we have assumed, without independent verification, that the parties to documents executed or to be executed, other than the Company, had or
will have the capacity, if an individual, or the power, corporate or other, if an entity, to enter into and perform all obligations thereunder, the due authorization
thereof by all requisite action, corporate or other, of such parties, and the due execution and delivery thereof by such parties,



and that the signatures on documents examined by us are genuine. In particular, we have assumed that all governing documents under which the Securities are to
be issued will have been duly authorized, executed and delivered by all parties thereto other than the Company, and that any Warrants that may be issued pursuant
to a Warrant Agreement will be manually signed or countersigned by duly authorized officers of the warrant agent thereunder.

        In addition, we have also assumed that at the time of the issuance and sale of the Securities, (i) the Registration Statement (including all necessary post-
effective amendments thereto) will have become effective under the Securities Act; (ii) a prospectus supplement relating to and describing such Securities will
have been duly prepared and filed with the Commission; and (iii) the terms of the Warrants, and of their issuance and sale, will have been duly established in
conformity with the applicable Warrant Agreement and the resolutions of the board of directors (or a duly authorized committee thereof), of the Company, so as
not to, and that the execution and delivery by the Company of, and the performance of its obligations under, the Warrant and the applicable Warrant Agreement,
will not, violate, breach, conflict with or constitute a default under (A) the charter documents of the Company, or the resolutions of the board of directors (or the
duly authorized committee thereof) of the Company relating to such transactions, (B) any agreement or instrument to which the Company or its properties is then
subject, (C) any law, rule or regulation to which the Company or its properties is then subject, (D) any judicial or regulatory order or decree of any governmental
authority having jurisdiction over the Company or its properties, or (E) any consent, approval, license, authorization or validation of, or filing, recording or
registration with, any such governmental authority. We also have assumed that the Company is and, at the time of any such issuance and sale of Securities, will
continue to be, duly organized, validly existing and in good standing under the laws of the State of Delaware.

        We have also assumed that (i) the stock certificates to be issued to represent the Common Shares or Preferred Shares, if certificated, will conform to the
specimen Common Stock certificate or Preferred Stock certificates, as the case may be, submitted to us, (ii) shares of Common Stock and shares of Preferred
Stock currently reserved by the Company will remain available for the issuance of the Common Shares or Preferred Shares, as the case may be, and (iii) none of
the Company's charter documents, or the corporate proceedings taken by the Company with respect to the filing of the Registration Statement and the issuance of
the Securities, will be rescinded, amended or otherwise modified prior to the issuance of the Securities, and there will not have occurred any change in law
affecting the validity, legally binding character or enforceability thereof. We have obtained from officers of the Company a certificate as to certain factual matters
and, insofar as this opinion is based on matters of fact, we have relied on such certificate without independent investigation.

        Based upon and subject to the foregoing and the qualifications and limitations set forth below, it is our opinion that:

        1.     When the terms of the Common Shares and of their issuance and sale have been duly established by the board of directors (or a duly authorized
committee thereof) of the Company in conformity with the Company's certificate of incorporation and bylaws (and, in the case of adoption by a
committee, the resolutions of the board delegating authority to such committee); when such Common Shares have been duly issued and sold as
contemplated by the Registration Statement; if the number of Common Shares to be issued does not exceed the maximum authorized number of shares of
Common Stock under the Company's certificate of incorporation, less any shares of Common Stock that may have been issued and are outstanding, or are
reserved for issuance for other purposes, at such time; if such Common Shares are issued in certificated form, when the stock certificates to be issued to
represent such Common Shares have been properly executed by the Company and countersigned by its transfer agent and registrar therefor in accordance
with Section 158 of the Delaware General Corporation Law and the Company's bylaws and registered in the name of and duly delivered to, or if such
Common Shares are issued in uncertificated form, such Common Shares have been properly registered by the Company or its
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transfer agent in the name of, in either case the purchasers thereof upon payment of the agreed upon consideration therefor, which consideration has a
value of not less than the par value per Common Share, in accordance with any duly authorized, executed and delivered underwriting, purchase, agency or
similar agreement; and if all the foregoing actions are taken pursuant to authority granted in resolutions duly adopted by the board of directors (or a duly
authorized committee thereof) of the Company, which resolutions specify the price or a proper pricing mechanism per share; and if, in the case of
Common Shares issuable upon the conversion or exercise of other Securities, the Warrants which are exercisable for such Common Shares have been duly
authorized, executed and delivered or the Preferred Shares which are convertible into such Common Shares have been duly authorized and validly issued
and are fully paid and non-assessable, as the case may be; the Common Shares will be validly issued, fully paid and non-assessable.

        2.     When the terms of the Preferred Shares and of their issuance and sale have been duly established by the board of directors (or a duly authorized
committee thereof) of the Company in conformity with the Company's certificate of incorporation and bylaws (and, in the case of adoption by a
committee, the resolutions of the board delegating authority to such committee), whether in certificated or uncertificated form, including the adoption and
filing with the Secretary of State of the State of Delaware of a Certificate of Designation for the series of Preferred Stock in accordance with the
applicable provisions of the Company's certificate of incorporation and bylaws and the corporate laws of the State of Delaware (the "Certificate of
Designation"); when such Preferred Shares have been duly issued and sold as contemplated by the Registration Statement; if the number of Preferred
Shares to be issued does not exceed the maximum authorized number of shares of Preferred Stock under the Company's certificate of incorporation or the
maximum number of shares of Preferred Stock of the applicable series set forth in the Certificate of Designations, less any shares of Preferred Stock or
shares of Preferred Stock of such series, as the case may be, that may have been issued and are outstanding, or are reserved for issuance for other
purposes, at such time; if such Preferred Shares are issued in certificated form, when the stock certificates to be issued to represent such Preferred Shares
have been properly executed by the Company and, if applicable, countersigned by its transfer agent and registrar therefor in accordance with Section 158
of the Delaware General Corporation Law and the Company's bylaws, and registered in the name of and duly delivered to, or if such Preferred Shares are
issued in uncertificated form, such Preferred Shares have been properly registered by the Company or its transfer agent in the name of, the purchasers
thereof upon payment of the agreed upon consideration therefor, which consideration has a value of not less than the par value per Preferred Share, in
accordance with any duly authorized, executed and delivered underwriting, purchase, agency or similar agreement; and if all the foregoing actions are
taken pursuant to authority granted in resolutions duly adopted by the board of directors (or a duly authorized committee thereof) of the Company, which
resolutions specify the price or a proper pricing mechanism per share; and if, in the case of Preferred Shares issuable upon the exercise of Warrants, such
Warrants have been duly authorized, executed and delivered; the Preferred Shares will be validly issued, fully paid and non-assessable.

        3.     When a Warrant Agreement relating to the Warrants being offered by the Company has been duly authorized, executed and delivered by each
party thereto and constitutes a valid, binding and enforceable agreement of each such party; when the terms of such Warrants have been duly established
in conformity with such Warrant Agreement and the resolutions of the board of directors (or a duly authorized committee thereof) of the Company; when
such Warrants have been duly executed and countersigned or authenticated in accordance with such Warrant Agreement and any resolutions of the board
of directors (or a duly authorized committee thereof) or officers' certificate of the Company to be delivered or adopted in connection with the issuance of
such Warrants; when such Warrants have been issued and sold as contemplated in the
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Registration Statement and registered in the name of and duly delivered to the purchasers thereof upon payment of the agreed upon consideration therefor
in accordance with such Warrant Agreement and any duly authorized, executed and delivered underwriting, purchase, agency or similar agreement; and if
all the foregoing actions are taken pursuant to authority granted in resolutions duly adopted by the board of directors (or a duly authorized committee
thereof) of the Company, such Warrants will constitute valid and legally binding obligations of the Company.

        The opinion set forth in paragraph 3 is qualified to the extent that the enforceability of any agreement, instrument or Security may be limited by or subject to
(i) bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors' rights and to
general equity principles, (ii) public policy considerations which may limit the rights of parties to obtain remedies, and (iii) the implied covenants of good faith
and fair dealing. We express no opinions concerning (i) the validity or enforceability of any provision contained in any Warrant Agreement that purports to waive
or not give effect to rights to notices, defenses, subrogation or other rights or benefits that cannot be effectively waived under applicable law, or (ii) the
enforceability of any indemnification provisions to the extent they purport to relate to liabilities resulting from or based upon negligence or any violation of
federal or state securities laws.

        The foregoing opinions are limited to the Federal laws of the United States, the laws of the State of California, and the General Corporation Law of the State
of Delaware, the applicable provisions of the Constitution of the State of Delaware, and reported decisions of the Delaware courts interpreting such laws and
Constitution, and we are expressing no opinion as to the effect of the laws of any other jurisdiction.

        This opinion letter is rendered as of the date first written above and we disclaim any obligation to advise you of facts, circumstances, events or developments
which hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein. Our opinion is expressly limited to the
matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Registration Statement, any
prospectuses contained therein or related thereto, the Company, any Securities, any Warrant Agreement, or any other instruments, agreements or transactions that
may be related thereto or contemplated thereby. We are expressing no opinion as to any obligations that parties other than the Company may have under or in
respect of the Warrants or Warrant Agreements, or as to the effect that their performance of such obligations may have upon any of the matters referred to above.

        We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm under the caption "Legal Matters"
in the prospectus contained therein. In giving such consent, we do not thereby admit that we come within the category of persons whose consent is required under
Section 7 of the Securities Act.

Very truly yours,

/s/ Sheppard, Mullin, Richter & Hampton LLP
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Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors
Clean Energy Fuels Corp.:

        We consent to the use of our report dated March 17, 2008, with respect to the consolidated balance sheets of Clean Energy Fuels Corp. and subsidiaries as of
December 31, 2007 and 2006, and the related consolidated statements of operations, stockholders' equity and comprehensive income (loss), and cash flows for
each of the years in the three-year period ended December 31, 2007, and the related financial statement schedule, incorporated herein by reference and to the
reference to our firm under the heading "Experts" in the prospectus.

        Our report dated March 17, 2008 refers to the adoption of the fair value method of accounting for stock-based compensation and a change in the method of
accounting for uncertain tax positions.

/s/ KPMG LLP

Los Angeles, California

July 10, 2008
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EXHIBIT 24.1 

POWER OF ATTORNEY—CLEAN ENERGY FUELS CORP. DIRECTORS

        KNOW ALL PERSONS BY THESE PRESENTS, that each of the undersigned directors of CLEAN ENERGY FUELS CORP., a Delaware corporation (the
"Company"), hereby nominate and appoint ANDREW J. LITTLEFAIR and RICHARD R. WHEELER, and each of them acting or signing singly, as his agents
and attorneys-in-fact (the "Agents"), in his respective name and in the capacity or capacities indicated below, to execute and/or file, with all exhibits thereto, and
other documents in connection therewith, (1) a registration statement on Form S-3 under the Securities Act of 1933, as amended (the "Securities Act"), in
connection with the registration under the Securities Act of shares of Preferred Stock of the Company, shares of Common Stock of the Company and warrants to
purchase shares of Preferred Stock and/or Common Stock of the Company (including the final prospectus, schedules and all exhibits and other documents filed
therewith or constituting a part thereof); (2) any one or more amendments to any part of the foregoing registration statement, including any post-effective
amendments, or appendices or supplements that may be required to be filed under the Securities Act to keep such registration statement effective or to terminate
its effectiveness; and (3) any subsequent registration statement filed by the Company pursuant to Rule 462(b) of the Securities Act.

        Further, the undersigned do hereby authorize and direct such agents and attorneys-in-fact to take any and all actions and execute and file any and all
documents with the Securities and Exchange Commission (the "SEC") or state regulatory agencies, necessary, proper or convenient in their opinion to comply
with the Securities Act and the rules and regulations or orders of the SEC, or state regulatory agencies, adopted or issued pursuant thereto, including the making
of any requests for acceleration of the effective date of said registration statement, to the end that the registration statement of the Company shall become
effective under the Securities Act and any other applicable law.

        Finally, each of the undersigned does hereby ratify, confirm and approve each and every act and document which the said appointment agents and attorneys-
in-fact may take, execute or file pursuant thereto with the same force and effect as though such action had been taken or such documents had been executed or
filed by the undersigned respectively.

        This Power of Attorney shall remain in full force and effect until revoked or superseded by written notice filed with the SEC.

Signature

 

Title

 

Date

     
/s/  JOHN S. HERRINGTON      

John S. Herrington  Director  July 7, 2008

/s/  ANDREW J. LITTLEFAIR      

Andrew J. Littlefair  Director  July 9, 2008

/s/  JAMES C. MILLER III      

James C. Miller III  Director  July 9, 2008

/s/  WARREN I. MITCHELL      

Warren I. Mitchell  Director  July 7, 2008



/s/  BOONE PICKENS      

Boone Pickens  Director  July 9, 2008

/s/  KENNETH M. SOCHA      

Kenneth M. Socha  Director  July 7, 2008

/s/  VINCENT C. TAORMINA      

Vincent C. Taormina  Director  July 7, 2008
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