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Filed pursuant to Rule 424(b)(3)

Registration No. 333-168433

CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount to be
registered
(1)(2)(3)(8)

Proposed
maximum

offering price
per unit (3)

Proposed
maximum
aggregate

offering price
(3)(4)(5)

Amount of
registration
fee (3)

Primary Offering
Common Stock, par value $.0001 per share
Preferred Stock, par value $.0001 per share
Debt Securities
Warrants
Rights
Units (6)
Total $ 154,225,916 $ 17,905.63(7)
Secondary Offering
Common Stock to be sold by selling stockholder 2,490,599 (8) (8) (8)

(1) With respect to the primary offering, also includes an indeterminate aggregate principal amount and number of securities of each
identified class of securities up to a proposed aggregate offering price of $154,225,916, which may be offered by the registrant from time to time
in unspecified numbers and at indeterminate prices, and as may be issued upon conversion, redemption, repurchase, exchange or exercise of any
securities registered hereunder, including under any applicable anti-dilution provisions.  Except as provided in Rule 462(b) under Securities Act
of 1933, in no event will the aggregate offering price of all types of securities issued by the registrant pursuant to this registration statement
exceed $154,225,916.

(2) Pursuant to Rule 416 under the Securities Act of 1933, also covers any additional securities that may be offered or issued in connection
with any share split, share dividend or similar transaction.

(3) With respect to the primary offering, pursuant to General Instruction II.D. of Form S-3, the table lists each of the classes of securities
being registered and the aggregate proceeds to be raised, but does not specify by each class information as to the amount to be registered,
proposed maximum offering price per unit, and proposed maximum aggregate offering price.

(4) With respect to the primary offering, the proposed maximum aggregate offering price has been estimated solely to calculate the
registration fee in accordance with Rule 457(o) under the Securities Act of 1933.
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(5) Includes consideration to be received by us, if applicable, for registered securities that are issuable upon exercise, conversion or
exchange of other registered securities.

(6) Consisting of some or all of the securities listed above, in any combination, including common stock, preferred stock and warrants.

(7) Payment of the registration fee is being made in accordance with Rules 456(b) and 457(r).  In addition, $514.94 of the registration fee is
being offset, pursuant to Rule 457(p) under the Securities Act, by the registration fees paid in connection with unsold securities registered by the
registrant under Registration Statement No. 333-137124 (initially filed on September 6, 2006).

(8) The common stock to be sold by the selling stockholder was previously registered and the applicable registration fee was previously
paid in accordance with Rule 456(b) and Rule 457(r) under the Securities Act of 1933 in connection with the registrant�s previous registration of
the resale of such shares by the filing of a prospectus supplement pursuant to Rule 424(b) under the Securities Act of 1933 on September 7, 2010
(File No. 333-168433) and a prospectus supplement pursuant to Rule 424(b) under the Securities Act of 1933 on January 31, 2011 (File
No. 333-168433).
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EXPLANATORY NOTE

This Prospectus is being filed in connection with the Registration Statement on Form S-3 (File No. 333-168433) (the �Registration Statement�)
because the Registrant expects that it will no longer be a well-known seasoned issuer (as such term is defined in Rule 405 under the Securities
Act of 1933, as amended) upon the filing of its Annual Report on Form 10-K for the year ended December 31, 2010.  The reason the Registrant
expects that it will no longer be a well-known seasoned issuer is because the worldwide market value of its outstanding common stock held by
non-affiliates is expected to be less than $700 million at the time of such filing.  Accordingly, the Registrant is filing this Prospectus for the
purpose of including information in the Registration Statement pursuant to Rule 430B(e) that is required for a registrant other than a well-known
seasoned issuer.
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PROSPECTUS

Clean Energy Fuels Corp.

$154,225,916

Common Stock

Preferred Stock

Debt Securities

Warrants

Rights

Units

2,490,599 Shares of Common Stock

to be sold by

the Selling Stockholder

We or selling securityholders may from time to time offer to sell common stock, preferred stock, debt securities, depositary shares, warrants, or
units.
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Each time we or a selling securityholder sells securities pursuant to this prospectus, we will provide a supplement to this prospectus. Prospectus
supplements will be filed and other offering material may be provided at later dates that will contain specific information about the offering and
specific terms of the securities offered. You should read this prospectus and the applicable prospectus supplement carefully before you invest in
our securities.

Our common stock is listed on the Nasdaq Global Market and trades under the symbol �CLNE.�  On March 8, 2011, the closing sale price of our
common stock was $13.25 per share.  We or selling securityholders may offer and sell these securities to or through one or more underwriters,
dealers and agents, or directly to purchasers, on a continuous or delayed basis. The applicable prospectus supplement will contain information,
where applicable, as to any other listing, if any, of the securities covered by the applicable prospectus supplement.

The selling stockholder identified in this prospectus is offering up to 2,490,599 shares of our common stock, par value $0.0001 per share.  We
issued such shares of common stock to the selling stockholder in connection with our acquisition of the assets and business of I.M.W. Industries
Ltd.  We will not receive any proceeds from the sale of shares being sold by the selling stockholder.  The selling stockholder may sell the shares
of common stock from time to time in the open market, on the Nasdaq Global Market, in privately negotiated transactions or a combination of
these methods, at market prices prevailing at the time of sale, at prices related to the prevailing market prices, at negotiated prices, or otherwise
as described under the section of this prospectus titled �Selling Stockholder Plan of Distribution.�

Investing in our securities involves a high degree of risk.  See the �Risk Factors� section of our filings with the SEC and the applicable
prospectus supplement for certain risks that you should consider 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.

The date of this prospectus is March 9, 2011.
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ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement that we have filed with the Securities and Exchange Commission, or
the SEC, using a �shelf� registration process. Under this shelf registration process, we or selling securityholders may, from time to time, sell any
combination of the securities described in this prospectus in one or more offerings in amounts to be determined from time to time.

This prospectus provides you with a general description of the securities we or selling securityholders may offer. Each time we or selling
securityholders offer a type or series of securities described in this prospectus, we will provide a prospectus supplement, or information that is
incorporated by reference into this prospectus, containing more specific information about the terms of the securities that are being offered. We
may also authorize one or more free writing prospectuses to be provided to you that may contain material information relating to these offerings
and securities. We may also add, update or change in the prospectus supplement any of the information contained in this prospectus or in the
documents that we have incorporated by reference into this prospectus, including without limitation, a discussion of any risk factors or other
special considerations that apply to these offerings or securities or the specific plan of distribution. If there is any inconsistency between the
information in this prospectus and a prospectus supplement or information incorporated by reference having a later date, you should rely on the
information in that prospectus supplement or incorporated information having a later date.  We urge you to read carefully this prospectus, any
applicable prospectus supplement and any related free writing prospectus, together with the information incorporated herein by reference as
described under the heading �Where You Can Find More Information,� before buying any of the securities being offered.

You should rely only on the information we have provided or incorporated by reference in this prospectus, any applicable prospectus supplement
and any related free writing prospectus. We have not authorized anyone to provide you with different information. No dealer, salesperson or
other person is authorized to give any information or to represent anything not contained in this prospectus, any applicable prospectus
supplement or any related free writing prospectus.

The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information about us
and the securities offered under this prospectus and any prospectus supplement. We have filed and plan to continue to file other documents with
the SEC that contain information about us and our business. Also, we will file legal documents that control the terms of the securities offered by
this prospectus as exhibits to the reports that we file with the SEC. The registration statement and other reports can be read at the SEC web site
or at the SEC offices mentioned under the heading �Available Information.�

1
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AVAILABLE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
documents filed by us at the SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the public reference room. Our filings with the SEC are also available to the public through the SEC�s web site at
http://www.sec.gov.

We have filed with the SEC a registration statement on Form S-3, of which this prospectus is a part, relating to the securities covered by this
prospectus. This prospectus is a part of the registration statement and does not contain all the information in the registration statement.
Whenever a reference is made in this prospectus to a contract or other document of the Company, the reference is only a summary and you
should refer to the exhibits that are a part of the registration statement for a copy of the contract or other document. You may review a copy of
the registration statement at the SEC�s public reference room in Washington, D.C., as well as through the SEC�s web site.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC and applicable law permits us to �incorporate by reference� into this prospectus information that we have or may in the future file with or
furnish to the SEC.  This means that we can disclose important information by referring you to those documents.  You should read carefully the
information incorporated herein by reference because it is an important part of this prospectus.

We incorporate by reference into this prospectus the following documents or information filed with the SEC (other than, in each case,
documents or information deemed to have been furnished and not filed in accordance with SEC rules):

• Our Annual Report on Form 10-K for the year ended December 31, 2009;

• Our Quarterly Report on Form 10-Q for the periods ended March 31, 2010, June 30, 2010 and September 30, 2010;

• Our Current Reports on Form 8-K filed with the SEC on February 18, 2010, May 28, 2010, June 30, 2010, July 6, 2010,
September 7, 2010, September 13, 2010, November 12, 2010, December 8, 2010, December 17, 2010, January 31, 2011 and February 23, 2011;

• The description of our common stock contained in the Registration Statement on Form S-1, which became effective on
May 24, 2007, including any amendment or report filed for the purposes of updating such description; and

• All documents filed by Clean Energy Fuels Corp. under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the �Exchange Act�), on or after the date of this prospectus and before the termination of this offering shall be deemed to be
incorporated by reference into this prospectus from the respective dates of filing of such documents.
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Any information that we subsequently file with the SEC that is incorporated by reference as described above will automatically update and
supersede any previous information that is part of this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her written or
oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus
excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. Written or telephone requests
should be directed to Clean Energy Fuels Corp., Attn: Investor Relations, 3020 Old Ranch Parkway, Suite 400, Seal Beach, California 90740,
(562) 493-2804.

2
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FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, including the documents we incorporate by reference therein or that are deemed
to be a part thereof, contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
�Securities Act�), and Section 21E of the Exchange Act. Such statements include, without limitation, statements regarding our expectations, hopes
or intentions regarding the future. These forward looking statements can often be identified by their use of words such as �expect,� �believe,�
�anticipate,� �outlook,� �could,� �target,� �project,� �intend,� �plan,� �seek,� �estimate,� �should,� �may� and �assume,� as well as variations of such words and similar
expressions referring to the future.  They also include statements concerning anticipated revenues, income or loss, capital expenditures,
dividends, capital structure or other financial terms. For a non-exhaustive list of certain forward-looking statements that are incorporated by
reference into or deemed to be a part of this prospectus and any prospectus supplement, please refer to the �Cautionary Note Regarding
Forward-Looking Statements� in our Annual Report on Form 10-K for the year ended December 31, 2009.

Forward-looking statements involve certain risks and uncertainties, many of which are beyond our control.  If any of those risks and
uncertainties materialize, actual results could differ materially from those discussed in any such forward-looking statement. Among the factors
that could cause actual results to differ materially from those discussed in forward-looking statements are those discussed under the heading �Risk
Factors� and in other sections of (i) our Annual Report on Form 10-K for the year ended December 31, 2009, (ii) our Quarterly Report on
Form 10-Q for the quarter ended September 30, 2010, (iii) our other reports filed from time to time with the SEC that are incorporated by
reference into this prospectus and any prospectus supplement, or (iv) any prospectus supplement to this prospectus. See �Available Information�
and �Incorporation of Certain Information by Reference� for information about how to obtain copies of those documents.

All forward-looking statements in this prospectus, any prospectus supplement and the documents incorporated by reference therein are made
only as of the date of the document in which they are contained, based on information available to us as of the date of that document, and we
caution you not to place undue reliance on forward-looking statements in light of the risks and uncertainties associated with them. Except as
required by law, we undertake no obligation to update any forward-looking statements, whether as a result of new information, future events or
otherwise.

3
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RISK FACTORS

Investing in our securities involves significant risks. You should review carefully the risks and uncertainties described under the heading �Risk
Factors� contained in, or incorporated by reference into, this prospectus, the applicable prospectus supplement, and any related free writing
prospectus.  Each of the referenced risks and uncertainties could adversely affect our business, operating results and financial condition, as well
as adversely affect the value of an investment in our securities.  Additional risks not known to us or that we believe are immaterial may also
adversely affect our business, operating results and financial condition and the value of an investment in our securities.

DESCRIPTION OF SECURITIES WE MAY OFFER

We may issue, or selling securityholders may offer, from time to time, in one or more offerings the following securities:

• shares of common stock;

• shares of preferred stock;

• debt securities;

• warrants exercisable for debt securities, common stock or preferred stock;

• or rights to purchase any of such securities; and

• units of debt securities, common stock, preferred stock, rights or warrants, in any combination.

This prospectus contains a summary of the material general terms of the various securities that we or selling securityholders may offer. The
specific terms of the securities will be described in a prospectus supplement, information incorporated by reference, or free writing prospectus,
which may be in addition to or different from the general terms summarized in this prospectus. Where applicable, the prospectus supplement,
information incorporated by reference or free writing prospectus will also describe any material United States federal income tax considerations
relating to the securities offered and indicate whether the securities offered are or will be listed on any securities exchange. The summaries
contained in this prospectus and in any prospectus supplements, information incorporated by reference or free writing prospectus may not
contain all of the information that you would find useful. Accordingly, you should read the actual documents relating to any securities sold
pursuant to this prospectus. See �Available Information� and �Incorporation of Certain Information by Reference� for information about how to
obtain copies of those documents.

The terms of any particular offering, the initial offering price and the net proceeds to us will be contained in the prospectus supplement,
information incorporated by reference or free writing prospectus relating to such offering.

Edgar Filing: Clean Energy Fuels Corp. - Form 424B3

11



DESCRIPTION OF CAPITAL STOCK

General

The following summary of the material features of our capital stock does not purport to be complete and is subject to, and qualified in its entirety
by, the provisions of our restated certificate of incorporation, our amended and restated bylaws and other applicable law. See �Available
Information.�

Pursuant to our restated certificate of incorporation, we are currently authorized to issue 149,000,000 shares of common stock, par value $0.0001
per share, and 1,000,000 shares of preferred stock, par value $0.0001 per share. The authorized shares of our common stock and preferred stock
will be available for issuance without further action by our stockholders, unless such action is required by applicable law or the rules of any
stock exchange or automated quotation system on which our securities may be listed or traded.  If the approval of our stockholders is not
required, our board of directors may determine not to seek stockholder approval.

4
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Common Stock

Dividends

Subject to provisions of the Delaware General Corporation Law, or the DGCL, and to any future rights which may be granted to the holders of
any series of our preferred stock, dividends are paid on our common stock when and as declared by our board of directors out of funds legally
available for dividend payments.

Voting rights

Each holder of shares of our common stock is entitled to one vote per share on all matters submitted to a vote of our common stockholders.
Holders of our common stock are not entitled to cumulative voting rights.

Liquidation

If we are liquidated, holders of our common stock are entitled to receive all remaining assets available for distribution to stockholders after
satisfaction of our liabilities and the preferential rights of any of our preferred stock that may be outstanding at that time.

Preemptive rights

The holders of our common stock do not have any preemptive, conversion or redemption rights by virtue of their ownership of the common
stock.

Preferred Stock

Shares of our preferred stock may be issued in one or more series, and our board of directors is authorized to determine the designation and to
fix the number of shares of each series. Our board of directors is further authorized to fix and determine the dividend rate, premium or
redemption rates, conversion rights, voting rights, preferences, privileges, restrictions and other variations granted to or imposed upon any
wholly unissued series of our preferred stock.
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Prior to the issuance of shares of a series of preferred stock, our board of directors will adopt resolutions and file a certificate of designation with
the SEC. The certificate of designation will fix for each series the designation and number of shares and the rights, preferences, privileges and
restrictions of the shares including, but not limited to, the following:

• the maximum number of shares in the series and the distinctive designation;

• voting rights, if any, of the preferred stock;

• the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation applicable to the preferred stock;

• whether dividends are cumulative or non-cumulative, and if cumulative, the date from which dividends on the preferred stock will
accumulate;

• the relative ranking and preferences of the preferred stock as to dividend rights and rights upon the liquidation, dissolution or
winding up of our affairs;

• the terms and conditions, if applicable, upon which the preferred stock will be convertible into common stock, another series of
preferred stock, or any other class of securities being registered hereby, including the conversion price (or manner of calculation) and conversion
period;

• the provision for redemption, if applicable, of the preferred stock;

• the provisions for a sinking fund, if any, for the preferred stock;

5
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• liquidation preferences;

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

• any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

There shall be no limitation or restriction on any variation between any of the different series of preferred stock as to the designations,
preferences and relative, participating, optional or other special rights, and the qualifications, limitations or restrictions thereof; and the several
series of preferred stock may, except as otherwise expressly provided in any prospectus supplement, document incorporated by reference or any
free writing prospectus, as applicable, vary in any and all respects as fixed and determined by the resolution or resolutions of our board of
directors or any committee thereof, providing for the issuance of the various series; provided, however, that all shares of any one series of
preferred stock shall have the same designation, preferences and relative, participating, optional or other special rights and qualifications,
limitations and restrictions.

Except as otherwise required by law, or as otherwise fixed by resolution or resolutions of our board of directors, each stockholder shall be
entitled to one vote for each share of capital stock held by such stockholder on the record date.

Certain Anti-Takeover Matters

Our restated certificate of incorporation and amended and restated bylaws include a number of provisions that may have the effect of
encouraging persons considering unsolicited tender offers or other unilateral takeover proposals to negotiate with our board of directors rather
than pursue non-negotiated takeover attempts. These provisions include:

Advance Notice Requirements

Our amended and restated bylaws establish advance notice procedures with regard to stockholder proposals relating to the nomination of
candidates for election as directors or new business to be brought before meetings of our stockholders. These procedures provide that notice of
such stockholder proposals must be timely and given in writing to our Secretary prior to the meeting at which the action is to be taken.
Generally, to be timely, notice must be received at our principal executive offices not less than 60 days or more than 90 days prior to the
anniversary date of the annual meeting for the preceding year. The notice must contain certain information specified in the amended and restated
bylaws.

Preferred Stock
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Our charter provides for 1,000,000 authorized shares of preferred stock. The existence of authorized but unissued shares of preferred stock may
enable the board of directors to render more difficult or to discourage an attempt to obtain control of us by means of a merger, tender offer,
proxy contest or otherwise. For example, if in the due exercise of its fiduciary obligations, the board of directors were to determine that a
takeover proposal is not in our best interests, the board of directors could cause shares of preferred stock to be issued without stockholder
approval in one or more private offerings or other transactions that might dilute the voting or other rights of the proposed acquiror or insurgent
stockholder or stockholder group. In this regard, the charter grants our board of directors broad power to establish the rights and preferences of
authorized and unissued shares of preferred stock. The issuance of shares of preferred stock could decrease the amount of earnings and assets
available for distribution to holders of shares of common stock. The issuance may also adversely affect the rights and powers, including voting
rights, of such holders and may have the effect of delaying, deterring or preventing a change of control of us.

6
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Delaware Takeover Statutes

We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate takeovers. In general,
Section 203 prohibits 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:

• the transaction is approved by the board before the date the interested stockholder attained that status;

• 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; or

• on or after the date the business combination is approved by the board, the business combination 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 sale, lease, exchange, mortgage, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving
the interested stockholder; a

• any merger or consolidation involving the corporation or any majority-owned subsidiary and the interested stockholder;

• subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation or by any majority-owned
subsidiary of any stock of the corporation or of such subsidiary to the interested stockholder;

• any transaction involving the corporation or any majority-owned subsidiary 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 or any majority-owned subsidiary.

In general, Section 203 defines �interested stockholder� to be 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. We have not opted out of this provision. Section 203
could prohibit or delay mergers or other takeover or change in control attempts and, accordingly, may discourage attempts to acquire us.

Edgar Filing: Clean Energy Fuels Corp. - Form 424B3

17



Limitation of Liability and Indemnification Matters

Our restated certificate of incorporation provides that a director of ours will not be liable to us or our stockholders for monetary damages for
breach of fiduciary duty as a director, except in certain cases where liability is mandated by the Delaware General Corporation Law. Our
amended and restated bylaws also provide for indemnification, to the fullest extent permitted by law, by us of any person made or threatened to
be made a party to, or who is involved in, any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that such person is or was our director or officer, or at our request, serves or served as a
director or officer of any other enterprise, against all expenses, liabilities, losses and claims actually incurred or suffered by such person in
connection with the action, suit or proceeding. Our amended and restated bylaws also provide that, to the extent authorized from time to time by
our board of directors, we may provide indemnification to any one or more employees and other agents of ours to the extent and effect
determined by the board of directors to be appropriate and authorized by the Delaware General Corporation Law. Our amended and restated
bylaws also permit us to purchase and maintain insurance for the foregoing and we expect to maintain such insurance.

7
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Listing

Our common stock is listed on the Nasdaq Global Market and trades under the symbol �CLNE.�

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is Computershare Trust Company, N.A.

DESCRIPTION OF DEBT SECURITIES

The following sets forth certain general terms and provisions of the base indenture to be entered into between us and an entity identified in the
applicable prospectus supplement, as trustee, under which the debt securities are to be issued from time to time. We have filed a form of the base
indenture as an exhibit to the registration statement of which this prospectus is a part. When the debt securities are offered in the future, the
applicable offering material will explain the particular terms of those securities and the extent to which the general provisions may apply. The
base indenture, as it may be supplemented, amended or modified from time to time, is referred to in this prospectus as the �indenture.�  Wherever
particular sections or defined terms of the indenture are referred to, it is intended that such sections or defined terms shall be incorporated herein
by reference.  In this section of the prospectus, the term �the Company� refers only to Clean Energy Fuels Corp. and not to any of its subsidiaries.

This summary and any description of the indenture and any debt securities in the applicable prospectus supplement, information incorporated by
reference or free writing prospectus is subject to and is qualified in its entirety by reference to all the provisions of the indenture, any indenture
supplement and the terms of the debt securities, including, in each case, the definitions therein of certain terms. We will file each of these
documents, as applicable, with the SEC and incorporate them by reference as an exhibit to the registration statement of which this prospectus is
a part on or before the time we issue a series of debt securities.  See �Available Information� and �Incorporation of Certain Information by
Reference� for information on how to obtain a copy of a document when it is filed. The specific terms of the debt securities as described in a
prospectus supplement, information incorporated by reference, or free writing prospectus will supplement and, if applicable, may modify or
replace the general terms described in this section.

The debt securities will represent unsecured general obligations of the Company, unless otherwise provided in the applicable offering material.
As indicated in the applicable offering material, the debt securities will be either senior debt or subordinated debt.

General
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