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Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On July 11, 2011, Chesapeake NG Ventures Corporation ("Chesapeake"), an indirect wholly owned subsidiary of Chesapeake Energy
Corporation, entered into a Loan Agreement (the "Agreement") with Clean Energy Fuels Corp. (the "Company"), whereby Chesapeake
agreed to purchase from the Company up to $150 million aggregate principal amount of debt securities pursuant to the issuance of three
$50,000,000 principal amount convertible promissory notes (each a "Note"). The first two Notes were issued on July 11, 2011 and July
10, 2012, respectively, and Chesapeake has agreed to purchase the third Note on June 28, 2013. The Notes are convertible into Common
Stock of the Company ("Common Stock") at Chesapeake's option upon issuance and, therefore, Chesapeake is deemed to beneficially
own the underlying Common Stock as of April 29, 2013.

Subject to certain restrictions the Company can force conversion of each Note into Common Stock if, following the second anniversary of
the issuance of a Note, the Common Stock trades at a 40% premium to the conversion price, as defined in the Agreement, for at least
twenty trading days in any consecutive thirty trading day period. The entire principal balance of each Note is due and payable seven years
following its issuance, and the Company may repay each Note in Common Stock or cash.

This Form 3 has been amended to correct a typographical error in Table II, column 3 of the original Form 3 and report the number of
shares into which the Notes are convertible as 9,533,224 shares rather than 9,553,224 shares.
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