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Prospectus Supplement

(to Prospectus dated May 21, 2012)

CLEAN DIESEL TECHNOLOGIES, INC.

1,385,000 Shares of Common Stock

388,393 Series A Warrants

168,571 Series B Warrants

We are offering 1,385,000 shares of our common stock, warrants to purchase up to 388,393 shares of our common
stock (the �Series A Warrants�) and warrants to purchase up to 168,571 shares of our common stock (the �Series B
Warrants� and, together with the Series A Warrants, the �Warrants�) in this offering. Each share of common stock is
being sold together as a unit with 0.28 of one Series A Warrant to purchase one share of common stock. Each Series A
Warrant is immediately exercisable to purchase one share of common stock at an exercise price of $3.25 per share for
five years from the date of issuance. Each Series B Warrant is immediately exercisable to purchase one share of
common stock at an exercise price of $0.01 per share for six months from the date of issuance. The shares of common
stock and the Warrants will be issued separately. There is no established public trading market for the Warrants, and
we do not expect a market to develop. In addition, we do not intend to apply for listing of the Warrants on any
national exchanges or other nationally recognized trading system.

Our common stock is listed on the NASDAQ Capital Market under the symbol �CDTI.� On November 3, 2014, the last
reported sale price of our shares of common stock was $3.17 per share.

Based on the reported sale price of $3.91 of our common stock on the NASDAQ Capital Market on October 30, 2014,
the aggregate market value of our public float, calculated according to General Instruction I.B.6 of Form S-3, is
approximately $48.4 million. Under the registration statement to which this prospectus supplement forms a part, we
may not sell our securities in a primary offering with a value exceeding one-third of our public float in any 12-month
period (unless our public float rises to $75.0 million or more). We have offered securities for an aggregate market
value of $10,076,920 during the 12 calendar months preceding and including the date of this prospectus supplement
pursuant to General Instruction I.B.6, and, accordingly, may sell up to $6,059,373 in stock and Warrants hereunder.
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We have engaged Cowen and Company, LLC as our exclusive placement agent in connection with this offering. The
placement agent has no obligation to buy any of the securities from us or to arrange for the purchase or sale of any
specific number or dollar amount of securities. See �Plan of Distribution� beginning on page S-15 of this prospectus
supplement for more information regarding these arrangements.

Investing in our securities involves a high degree of risk. We refer you to the section entitled �Risk Factors� on
page S-6 of this prospectus supplement and on page 3 of the accompanying prospectus and under similar
sections in the documents we incorporate by reference into this prospectus.

Per Share
and

corresponding
Series A Warrant

Per Series B
Warrant Total

Public Offering Price $ 2.8000 $ 2.7900 $ 4,348,313.0900
Placement Agent Fee $ 0.1960 $ 0.1953 $ 304,381.9163
Proceeds to CDTi (before
expenses) $ 2.6040 $ 2.5947 $ 4,043,931.1737

(1) We have also agreed to reimburse the placement agent for certain expenses incurred by the placement agent
up to an amount not to exceed $80,000.

Delivery of the securities is expected to be made on or about November 7, 2014.

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 supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

Cowen and Company

Prospectus Supplement dated November 4, 2014
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of a registration statement that we filed with the Securities and Exchange Commission (�SEC�)
using a �shelf� registration process and consists of two parts. The first part is this prospectus supplement, which
describes the terms of the securities being offered by us and also adds to and updates information contained in the
accompanying prospectus as well as the documents incorporated by reference into this prospectus supplement and the
accompanying prospectus. The second part, the accompanying prospectus, gives more general information about
securities we may offer from time to time. To the extent any inconsistency or conflict exists between the information
included in this prospectus supplement and the information included in the accompanying prospectus, the information
included or incorporated by reference in this prospectus supplement updates and supersedes the information in the
accompanying prospectus. Generally, when we refer only to the �prospectus,� we are referring to both parts combined.
This prospectus supplement incorporates by reference important business and financial information about us that is
not included in or delivered with this prospectus supplement.

It is important for you to read and consider all information contained in this prospectus supplement and the
accompanying prospectus in making your investment decision. You should also read and consider the information
contained in the documents identified under the headings �Incorporation of Certain Documents by Reference� and
�Where You Can Find More Information.�

You should rely only on the information provided in this prospectus supplement and the accompanying prospectus,
including the information incorporated by reference. We have not authorized anyone to provide you with different
information. You should not assume that the information contained or incorporated by reference in this prospectus
supplement or the accompanying prospectus is accurate as of any date other than as of the date of this prospectus
supplement or the accompanying prospectus, as the case may be, or in the case of the documents incorporated by
reference, the date of such documents regardless of the time of delivery of this prospectus supplement and the
accompanying prospectus or any sale of our securities. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.

Unless otherwise indicated or the context otherwise requires, references to �Clean Diesel Technologies,� �Clean Diesel,�
�CDTI,� the �Company,� �we,� �our� or �us,� unless the context otherwise requires, refer to Clean Diesel Technologies, Inc.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information contained elsewhere in this prospectus supplement or incorporated by
reference herein. This summary does not contain all of the information that you should consider before investing in
our securities. You should read the entire prospectus supplement and the accompanying prospectus carefully,
including the risks related to our business and investing in our securities discussed under �Risk Factors� beginning
on page S-6 and the other information and documents incorporated by reference into this prospectus supplement,
including our consolidated financial statements and related notes thereto.

Overview

We are a leading technology-focused, global manufacturer and distributor of light duty vehicle catalysts and heavy
duty diesel emissions control systems and products to major automakers, integrators and retrofitters. We have more
than 13 years history of supplying catalysts to light duty vehicle original equipment manufacturers, or OEMs, and
over 30 years of experience in the heavy duty diesel systems market.

We organize our operations in two primary divisions: our Catalyst division and our Heavy Duty Diesel Systems
division.

Catalyst: Our Catalyst division develops and produces catalysts to reduce emissions from gasoline, diesel and natural
gas combustion engines. Most catalytic systems require significant amounts of costly platinum group metals, or
PGMs, to operate efficiently. Using our proprietary mixed-phase catalyst, or MPC ®, technology, we have developed a
family of unique high-performance catalysts, featuring inexpensive base-metals with low or even no PGM content.
Our technical and manufacturing capabilities have been established to meet auto makers� most stringent requirements.
Since 2001, we have supplied over eleven million parts to light duty vehicle customers. Our Catalyst division also
provides catalyst products for our Heavy Duty Diesel Systems division. Revenues from our Catalyst division
accounted for approximately 43% and 44% of the total consolidated revenues for the six months ended June 30, 2014
and 2013, respectively.

Heavy Duty Diesel Systems: Our Heavy Duty Diesel Systems division specializes in the design and manufacture of
verified exhaust emissions control solutions. This division offers a full range of products for the verified retrofit and
non-retrofit OEM and replacement markets through its distribution/dealer network and direct sales. Our DuraFit�,
Purifilter®, Purifier�, Combifilter®, Cattrap® and Actifilter� products, along with our catalyst technologies, are used to
reduce exhaust emissions created by on-road, off-road and stationary diesel, and alternative fuel engines including
propane and natural gas. We also provide Platinum Plus ® fuel-borne catalyst technology, ARIS® airless return flow
system technology and exhaust gas recirculation with selective catalyst reduction technologies. Revenues from our
Heavy Duty Diesel Systems division accounted for approximately 57% and 56% of the total consolidated revenues for
the six months ended June 30, 2014 and 2013, respectively.

We are headquartered, in Oxnard, California and have operations in the United States, Canada, the United Kingdom,
France, Japan and Sweden. We also have an Asian investment. Our proprietary catalyst products are manufactured at
our facility in Oxnard, California and our heavy duty diesel systems and products are manufactured at our facilities in
Thornhill, Canada and Malmö, Sweden.

Recent Developments

Sale of Reno Specialty Exhaust Parts Business
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On October 20, 2014, we and two of our indirect subsidiaries, ECS Holdings, Inc. (�ECS Holdings�) and Engine Control
Systems Ltd. (�ECS Reno�), entered into and closed the transactions contemplated by an asset purchase agreement with
SES USA Inc. (�SES�), an entity affiliated with Shuttleworth Exhaust Systems Inc. which was divested by ECS
Holdings in 2007 and is a distributor of our products. Pursuant to the asset purchase
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agreement, we sold certain assets comprising ECS Reno�s business of manufacturing, assembling and supplying
custom fabricated exhaust parts and accessories (the �Business�) to SES. SES paid us approximately $1.3 million in
cash, subject to post-closing adjustment, for ECS Reno�s assets comprising the Business and the assumption of
specified liabilities. The Business formerly operated as part of our Heavy Duty Diesel Systems division. For the nine
months ended September 30, 2014, the Business contributed revenue of approximately $2.8 million and less than $0.2
million of operating profit. The Business sold to SES will be classified as assets held for sale and discontinued
operations in our financial statements.

In connection with the sale of ECS Reno�s assets comprising the Business, ECS Reno and Faunus Group International,
Inc. (�FGI�), entered into an agreement to terminate a Sale of Accounts and Security Agreement, dated February 14,
2011, among ECS Reno and FGI, as amended, pursuant to which we made a final payment of $350,137 to FGI and
FGI agreed to release encumbrances on Reno ECS�s personal property.

Business Strategy Update

In August 2014, we officially launched our DuraFit product which is intended to address the diesel particular filter
(DPF) replacement market. We believe that demand for DuraFit and retrofit products will be stronger in the fourth
quarter ending December 31, 2014, but that demand for retrofit products will decline in succeeding quarters. In
response to the slowdown in our retrofit business, we have streamlined staffing to better align our cost structure with
the anticipated softening demand. Combined with other measures, we believe these actions will result in an estimated
annual reduction in manufacturing and operating expense of approximately $1.2 million.

Preliminary Financial Results for Continuing Operations for the Third Quarter of 2014

Our revenue from continuing operations in the third quarter ended September 30, 2014 was $9.3 million compared to
$13.3 million for the prior year quarter. Including discontinued operations, revenue was $10.3 million for the third
quarter ended September 30, 2014 and $14.2 million for the third quarter ended September 30, 2013. The lower
revenue was largely due to a sharp downturn in retrofit demand at a time when DuraFit sales had not yet begun to
ramp up. As a result, we expect to report a third quarter operating loss from continuing operations of between
approximately $2.0 million and $2.5 million, including approximately of $0.8 million related to severance and other
charges.

Vehicle-Exhaust Cleaning Patents

On October 30, 2014, we announced that we were awarded two patents by the United States Patent and Trademark
Office covering our new technology that is intended to replace platinum group metals and rare earth metals in
catalytic converters. These patents represent the first of what we believe to be a family of patents for our SpinelTM

technology, a clean emissions exhaust technology intended to reduce the cost of attaining more stringent clean air
standards. We anticipate that the new technology will power multiple catalytic product lines that we believe have the
potential to have a significant impact on the traditional platinum-based or rare earth based device industry.

Director Update

Long-time director, Charles R. Engles, Phd., has informed the Company that he is considering resigning from the
Board of Directors, in light of his association with Stillwater Mining, a company that produces the platinum group
precious metals used in catalytic converters.

Company Information
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Our principal executive offices are located at 1621 Fiske Place, Oxnard, California 93033 and our telephone number
at that location is (805) 639-9458. We maintain an Internet website at www.cdti.com. Information contained in or
accessible through our website does not constitute part of this prospectus supplement.
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The Offering

Issuer Clean Diesel Technologies, Inc.

Common stock offered 1,385,000 shares of our common stock, plus 556,964 shares of our
common stock underlying the Warrants offered pursuant to this offering.

Warrants offered 388,393 Series A Warrants and 168,571 Series B Warrants. Each share
of common stock is being sold with 0.28 of one Series A Warrant. The
Series A Warrants can be exercised immediately for $3.25 per share until
five years from the date of issuance. The Series B Warrants can be
exercised immediately for $0.01 per share until six months from the date
of issuance.

This prospectus supplement also relates to the offering of the shares of
common stock issuable upon exercise of the Warrants. There is no
established public trading market for the Warrants, and we do not expect
a market to develop. In addition, we do not intend to apply for listing of
the Warrants on any national securities exchange or other nationally
recognized trading system. See �Description of Securities� on page S-13.

Common stock to be outstanding
immediately following this offering(1)

13,921,071 shares, or approximately 14,476,349 shares of our common
stock if the Warrants offered pursuant to this offering are exercised in
full, assuming all of the Series A Warrants are exercised for cash and an
average trading price of $1 per share for the five trading days preceding
the date of exercise with respect to the Series B Warrants.

Use of proceeds We estimate that the net proceeds from the sale of our securities in this
offering will be approximately $3.8 million, after deducting placement
agent fees and expense reimbursements and our estimated expenses
related to this offering and assuming no exercise of the Series A
Warrants.

We intend to use the net proceeds from this offering for general
corporate purposes, which may include working capital, general and
administrative expenses, capital expenditures and implementation of our
strategic priorities. See �Use of Proceeds� on page S-9.

Risk factors
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This investment involves a high degree of risk. See �Risk Factors� for a
discussion of factors you should consider carefully before making an
investment decision.

NASDAQ Capital Market ticker symbol CDTI.

(1) The number of shares outstanding immediately following the offering is based on 12,536,071 shares of common
stock outstanding as of October 31, 2014 and excludes as of such date unless otherwise noted:

� 452,920 shares of common stock subject to outstanding options with a weighted average exercise price of
$9.23 per share;

� 392,322 shares subject to unvested restricted stock units with a weighted average grant date fair value of
$2.83 per share;

S-4
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� 16,667 shares subject to vested and unissued restricted stock units with a weighted average grant date fair
value of $2.65 per share;

� 1,141,676 shares of common stock issuable upon exercise of outstanding warrants (which does not include
the Warrants offered hereby) at an average weighted exercise price of $3.77 per share;

� 250,000 shares of common stock potentially issuable upon the conversion of convertible notes;

� 152,211 shares reserved for future issuance under our equity incentive plan; and

� the shares of common stock issuable upon the exercise of the Warrants offered hereby.
Summary Consolidated Financial Data

The following table sets forth our summary consolidated financial data for the periods indicated. We have derived our
summary consolidated statement of operations data for the years ended December 31, 2012 and 2013 and summary
consolidated balance sheet data as of December 31, 2013 from our audited consolidated financial statements included
in our annual report on Form 10-K for the year ended December 31, 2013 and incorporated by reference in this
prospectus supplement. The summary consolidated statement of operations data presented below for the six-month
periods ended June 30, 2013 and 2014 and summary consolidated balance sheet data as of June 30, 2014 have been
derived from our unaudited financial statements, which include, in the opinion of management, all adjustments
(consisting only of normal recurring adjustments) necessary to present fairly the information presented. The results for
the six months ended June 30, 2014 are not necessarily indicative of the results to be expected for the entire fiscal
year. You should read this information together with �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� and the financial statements and related notes incorporated by reference into this prospectus
supplement. Our historical results are not necessarily indicative of the results to be expected in any future period.

Consolidated Statement of Operations Data (in thousands, except per share data):

Year Ended
December 31,

Six Months Ended
June 30,

2012 2013 2013 2014
Revenue $ 60,537 $ 55,284 $ 25,862 $ 25,053
Cost of revenue 45,816 39,880 19,499 17,226
Net loss from continuing operations(1) (9,694) (6,780) (3,508) (4,985) 
Net loss per share:
Net loss from continuing operations per share (1.34) (0.82) (0.48) (0.45) 
Net loss per share (1.34) (0.86) (0.48) (0.46) 

Consolidated Balance Sheet Data (in thousands):
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As of
December 31,

2013

As of
June 30,

2014
Cash $ 3,909 $ 8,558
Working capital 2,126 5,190
Indebtedness 9,807 11,014
Stockholders� equity 5,446 9,596

(1) On October 1, 2009, the Company sold all significant assets of Applied Utility Systems, Inc., a provider
of solutions for the clean and efficient utilization of fossil fuels, for cash and contingent consideration,
which has not yet been earned and will not be paid. The (loss) income, net of tax, of the remaining assets
is presented as discontinued operations.
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RISK FACTORS

You should carefully consider the risk factors set forth below, under the caption �Risk Factors� in the accompanying
prospectus and under the caption �Risk Factors� in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2013, which is incorporated by reference in this prospectus supplement and the accompanying
prospectus. See �Where You Can Find More Information� and �Incorporation of Certain Documents by Reference.�
Before making any investment decision, you should carefully consider these risks as well as other information we
include or incorporate by reference in this prospectus supplement and the accompanying prospectus. The risks and
uncertainties we describe are not the only ones facing us. Additional risks and uncertainties that we are unaware of or
that we believe are not material at the time could also materially adversely affect our business, financial condition or
results of operations. In any case, the value of our common stock could decline, and you could lose all or part of your
investment. See also the information contained under the heading �Cautionary Statement Regarding Forward-Looking
Statements� immediately below.

Our ability to achieve profitability and positive cash flows from operations could depend on reductions in operating
costs, which may not be achievable, or increased sales, which may not occur. In addition, we may require
additional capital to maintain our operations though there can be no assurance funding from outside sources will
be available on acceptable terms or at all, or, if available, that such funding will not result in dilution to our
shareholders.

We have incurred losses, have not experienced positive cash flows from operations in the past and our independent
registered public accounting firm expressed substantial doubt about our ability to continue as a going concern in their
report on our financial statements for the period ended December 31, 2013. Our ability to achieve profitability and
positive cash flows from operations, or finance negative cash flow from operations, could depend on reductions in our
operating costs, which may not be achievable, or from increased sales, which may not occur. We have $4.5 million of
debt due in 2015 and another $3.0 million of debt that is callable during 2015, which if not restructured could all be
due in 2015. We could require additional working capital to maintain our operations in the form of funding from
outside sources which may be limited, difficult to obtain, or unavailable on acceptable terms or not available at all, or
in the case of an offering of common stock or securities convertible into or exercisable for common stock, may result
in dilution to our existing stockholders.

There has been and may continue to be significant volatility in the volume and price of our common stock on the
NASDAQ Capital Market.

The market price of our common stock has been and may continue to be highly volatile. Factors, including
announcements of new business initiatives, technological innovations by us or other companies, regulatory matters,
new or existing products or procedures, concerns about our financial position, operations results, litigation,
government regulation, developments or disputes relating to agreements, patents or proprietary rights, may have a
significant impact on the market volume and price of our stock. Unusual trading volume in our shares occurs from
time to time.

We have not paid and do not intend to pay dividends on shares of our common stock. Investors in this offering may
never obtain a return on their investment.

We have not paid dividends on our common stock since inception, and do not intend to pay any dividends to our
stockholders in the foreseeable future. We intend to reinvest earnings, if any, in the development and expansion of our
business. Accordingly, you will need to rely on sales of your common stock after price appreciation, which may never
occur, in order to realize a return on your investment.
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Since we have broad discretion in how we use the proceeds from this offering, we may use the proceeds in ways
with which you disagree.

Our management will have significant flexibility in applying the net proceeds of this offering. You will be relying on
the judgment of our management with regard to the use of these net proceeds, and you will not have
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the opportunity, as part of your investment decision, to assess whether the proceeds are being used appropriately. It is
possible that the net proceeds will be invested in a way that does not yield a favorable, or any, return for us. The
failure of our management to use such funds effectively could have a material adverse effect on our business, financial
condition, prospects, financial condition, operating results and cash flow.

You will experience immediate dilution in the book value per share of the common stock you purchase.

Because the public offering price per share of common stock is expected to be substantially higher than the book value
per share of our common stock, you will suffer substantial dilution in the net tangible book value of the common stock
you purchase in this offering. Based on the public offering price of $2.80 per share and corresponding Series A
Warrant, if you purchase shares of common stock and Warrants in this offering, you will suffer immediate and
substantial dilution of approximately $2.48 per share in the net tangible book value of the common stock you acquire.
In the event that you exercise your Warrants, you will experience additional dilution to the extent that the exercise
price of those Warrants is higher than the book value per share of our common stock.

We are limited, and may be further limited by this offering, from taking advantage of our significant U.S. federal
tax loss carryforwards and tax credits.

On October 15, 2010, we completed a business combination with CSI when our wholly-owned subsidiary merged
with and into CSI, which we refer to herein as the Merger. In connection with the Merger, we performed a study to
evaluate the status of net operating loss carryforwards as a result of the Merger. Because the Merger caused an
�ownership change� (as defined for U.S. federal income tax purposes) as of the date of the Merger, our ability to use our
net operating losses and credits in future tax years has been significantly limited. In addition, due to the �ownership
change,� our federal research and development credits have also been limited and, consequently, we do not anticipate
being able to use any of these credits that existed as of the date of the Merger in future tax years. In addition, this
offering, alone or in combination with other previous offerings of our equity securities, may further limit our ability to
use our net operating losses and credits in future tax years. Our limited ability to use these net operating losses and tax
credits could have an adverse effect on our results of operations.

Anti-takeover provisions could negatively impact our stockholders.

Provisions of Delaware law and provisions of our restated certificate of incorporation, as amended, and by-laws could
make it more difficult for a third party to acquire control of us or have the effect of discouraging a third party from
attempting to acquire control of us. Additionally, our restated certificate of incorporation, as amended, authorizes our
board of directors to issue series of preferred stock and such preferred stock could be issued as a defensive measure in
response to a takeover proposal. These provisions could make it more difficult for a third party to acquire us even if an
acquisition might be in the best interest of our stockholders.

There is no public market for the Warrants to purchase common stock in this offering.

There is no established public trading market for the Warrants being offered in this offering, and we do not expect a
market to develop. In addition, we do not intend to apply to list the Warrants on any securities exchange. Without an
active market, the liquidity of the Warrants will be limited.

Holders of our Warrants will have no rights as a common stockholder until such holders exercise their Warrants
and acquire our common stock.
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Until holders of the Warrants acquire shares of our common stock upon exercise of the Warrants, holders of the
Warrants will have no rights with respect to the shares of our common stock underlying such Warrants. Upon exercise
of the Warrants, the holders thereof will be entitled to exercise the rights of a common stockholder only as to matters
for which the record date occurs after the exercise date.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the information incorporated by reference in this prospectus supplement include
�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 Securities Exchange Act of 1934, as amended (the �Exchange Act�). Without
limiting the foregoing, the words �may,� �believe,� �may,� �could,� �might,� �possible,� �potential,� �project,� �will,� �should,� �expect,�
�intend,� �plan,� �predict,� �anticipate,� �estimate,� �approximate,� �contemplate� or �continue� �target,� �goal� and similar expressions
are intended to identify forward-looking statements, although not all forward-looking statements contain these words.
All forward-looking statements included in this prospectus supplement are based on information available to us up to,
and including, the date of this document, and we assume no obligation to update any such forward-looking statements
to reflect events or circumstances that arise after the date hereof. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain important factors, including those contained in or
incorporated by reference into this prospectus supplement. You should carefully review those factors and also
carefully review the risks outlined in other documents that we file from time to time with the SEC.

S-8
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the Shares of our common stock and Warrants to purchase shares of
common stock in this offering will be approximately $3.8 million, after deducting the placement agent�s fees and our
estimated expenses related to this offering. In addition, we may receive proceeds of up to $1.2 million if the Series A
Warrants issued in this offering are exercised for cash. We intend to use the net proceeds from this offering for general
corporate purposes, which may include working capital, general and administrative expenses, capital expenditures and
implementation of our strategic priorities. We may also use a portion of the net proceeds to acquire or invest in
businesses, products and technologies that are complementary to our current business, although we have no present
commitments or agreements for any such transactions. Pending the application of the net proceeds, we may invest the
proceeds in short-term, interest bearing, investment-grade marketable securities or money market obligations.

As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses of the proceeds
from this offering. Accordingly, we will retain broad discretion over the use of such proceeds.

S-9
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our consolidated capitalization as of June 30, 2014
(i) on an actual basis, and (ii) on an as adjusted basis to give effect to the issuance of the securities offered hereby,
assuming no exercise of the Warrants.

You should read the following table in conjunction with the section entitled �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� and our financial statements and notes included in our Annual Report
on Form 10-K for the year ended December 31, 2013 and our Quarterly Reports on Form 10-Q for the periods ended
March 31, 2014 and June 30, 2014, which are incorporated by reference in this prospectus supplement and the
accompanying prospectus. See �Incorporation of Certain Documents by Reference� and �Where You Can Find More
Information.�

As of June 30, 2014
Actual As Adjusted(1)

(In thousands)
Cash $ 8,558 $ 12,348
Borrowings
Line of credit 3,432 3,432
8% shareholder note due 2015 1,607 1,607
8% subordinated convertible shareholder notes due 2016 3,000 3,000
8% shareholder note due 2015 2,975 2,975
Total borrowings 11,014 11,014
Stockholders� equity
Preferred stock, par value $0.01 per share: authorized 100,000; no shares
issued and outstanding 0 0
Common stock, par value $0.01 per share: authorized 24,000,000;
12,412,336 shares issued and outstanding 124 138
Additional paid-in capital 197,107 200,883
Accumulated other comprehensive loss (891) (891) 
Accumulated deficit (186,744) (186,744) 
Total stockholders� equity 9,596 13,386
Total capitalization $ 20,610 $ 24,400(2) 

(1) Assumes that 1,385,000 shares of our common stock and Series A Warrants to purchase 388,393 shares of
common stock are sold in this offering at $2.80 per share and corresponding Series A Warrant and Series B
Warrants to purchase up to 168,571 shares of common stock are sold in this offering at $2.79 per Series B
Warrant and that the net proceeds thereof are approximately $3.8 million after deducting placement agent fees
and expense reimbursements and our estimated expenses.

(2) Assuming the exercise of all of the Series A Warrants issued in this offering for cash, total capitalization would
increase by $1.2 million, resulting in total capitalization of $25.6 million as of June 30, 2014, on an as adjusted
basis.
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DILUTION

If you invest in our common stock and Warrants, your ownership interest will be diluted to the extent of the difference
between the public offering price per share of common stock that you pay and the as adjusted net tangible book value
per share of our common stock immediately after this offering. Net tangible book value per share represents the
amount of our total tangible assets less total liabilities, divided by the number of shares of common stock outstanding.
Dilution in the as adjusted net tangible book value per share represents the difference between the amount per share of
common stock paid by purchasers in this offering and the as adjusted net tangible book value per share of common
stock immediately after the consummation of this offering.

As of June 30, 2014, our historical net tangible book value was approximately $576 thousand, or $0.05 per share.
After giving effect to this offering and the receipt of $3.8 million of estimated net proceeds from this offering, our as
adjusted net tangible book value as of June 30, 2014 would have been approximately $4.3 million, or approximately
$0.32 per share. This represents an immediate increase in net tangible book value of $0.27 per share to existing
stockholders and an immediate and substantial dilution in net tangible book value of $2.48 per share to new investors
participating in this offering. The following table illustrates this per share dilution:

Public offering price per share of common stock and corresponding Series A Warrant $ 2.80
Historical net tangible book value per share as of June 30, 2014 $ 0.05
Increase in net tangible book value per share attributable to this offering $ 0.27
Adjusted net tangible book value per share after giving effect to this offering $ 0.32
Dilution per share to new investors $ 2.48

The discussion and table above exclude, as of June 30, 2014, unless otherwise noted:

� 538,036 shares of common stock subject to outstanding options with a weighted average exercise price of
$8.59 per share;

� 462,883 shares subject to unvested restricted stock units and vested and unsettled restricted stock units with
a weighted average grant date fair value of $2.87 per share;

� 1,151,535 shares of common stock issuable upon exercise of outstanding warrants (which does not include
the Warrants offered hereby) at an average weighted exercise price of $3.76 per share;

� 250,000 shares of common stock potentially issuable upon the conversion of convertible notes;

� 136,936 shares of common stock reserved for future issuance under our Stock Incentive Plan; and

� the shares of common stock issuable upon the exercise of the Warrants offered hereby.

Edgar Filing: CLEAN DIESEL TECHNOLOGIES INC - Form 424B5

Table of Contents 20



S-11

Edgar Filing: CLEAN DIESEL TECHNOLOGIES INC - Form 424B5

Table of Contents 21



Table of Contents

MARKET PRICE AND DIVIDEND INFORMATION

Market Information

Our common stock is traded on the NASDAQ Capital Market under the symbol �CDTI.� The following table sets forth
the high and low trading prices of our common stock on the NASDAQ Capital Market for each of the periods listed.
Prices indicated below with respect to our share price include inter-dealer prices, without retail mark up, mark down
or commission and may not necessarily represent actual transactions.

NASDAQ Capital Market
    High        Low    

2012
1st Quarter $ 5.28 $ 2.69
2nd Quarter $ 4.20 $ 1.93
3rd Quarter $ 3.35 $ 2.00
4th Quarter $ 3.04 $ 2.00
2013
1st Quarter $ 3.05 $ 2.10
2nd Quarter $ 2.27 $ 1.15
3rd Quarter $ 2.08 $ 1.10
4th Quarter $ 1.86 $ 1.31
2014
1st Quarter $ 7.39 $ 1.51
2nd Quarter $ 3.48 $ 2.25
3rd Quarter $ 2.81 $ 1.65
4th Quarter (through November 3, 2014) $ 3.97 $ 1.41

On November 3, 2014 the last reported sale price for our common stock as quoted on the NASDAQ Capital Market
was $3.17 per share.

Dividends

We plan to retain any earnings for the foreseeable future for our operations. We have never paid any dividends on our
common stock and do not anticipate paying any cash dividends in the foreseeable future. Any future determination to
pay cash dividends will be at the discretion of our board of directors and will depend on our financial condition,
operating results, capital requirements and such other factors as our board of directors deems relevant. In addition, our
credit facility restricts our ability to pay dividends.
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DESCRIPTION OF SECURITIES

We are offering 1,385,000 shares of our common stock, Series A Warrants to purchase up to 388,393 shares of
common stock, and Series B Warrants to purchase up to 168,571 shares of common stock. Each share of common
stock is being sold together as a unit with 0.28 of one Series A Warrant to purchase one share of common stock. Each
Series A Warrant is immediately exercisable to purchase one share of common stock at an exercise price of $3.25 per
share for five years from the date of issuance. Each Series B Warrant is immediately exercisable to purchase one share
of common stock at an exercise price of $0.01 per share for six months from the date of issuance. The shares of
common stock and Warrants will be issued separately. This prospectus supplement also relates to the offering of
shares of our common stock upon exercise, if any, of the Warrants.

Common Stock

The material terms and provisions of our common stock are described under the caption �Description of Common
Stock� starting on page 4 of the accompanying prospectus.

Warrants

The following summary of certain terms and provisions of Warrants that are being offered hereby is not complete and
is subject to, and qualified in its entirety by the provisions of the Warrants, the forms of which will be included as
exhibits to a Current Report on Form 8-K to be filed by us with the SEC in connection with this offering. Prospective
investors should carefully review the terms and provisions of the form of Warrants for a complete description of the
terms and conditions of the Warrants.

Duration and Exercise Price

The Series A Warrants offered hereby will entitle the holder thereof to purchase up to an aggregate of 388,393 shares
of common stock at an initial exercise price per share of $3.25, commencing upon the date of issuance, and will expire
five years from the date of issuance. The Series B Warrants offered hereby will entitle the holder thereof to purchase
up to an aggregate of 168,571 shares of common stock at an initial exercise price per share of $0.01, commending
upon the date of issuance, and will expire six months from the date of issuance. The Warrants will be issued
separately from the common stock, and may be transferred separately immediately thereafter. Warrants will be issued
in certificated form only. The exercise price is subject to appropriate adjustment in the event of (1) payment of a
common stock dividend or other distribution on any class of capital stock that is payable in shares of common stock;
(2) subdivisions of outstanding shares of common stock into a larger number of shares; or (3) combinations of
outstanding shares of common stock into a smaller number of shares.

Exercisability

The Series A Warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly
executed exercise notice accompanied by payment in full for the number of shares of common stock purchased upon
such exercise. Only if the registration statement of which this prospectus forms a part, or other applicable registration
statement, covering the issuance of the shares of common stock issuable upon exercise of the Series A Warrants is not
available for such issuance, the holder may exercise the Series A Warrant in whole or in part on a cashless basis. The
Series B Warrants may only be exercised on a cashless basis.

Transferability
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Subject to applicable laws and any restrictions on transfer set forth in the Warrant, Warrants may be transferred at the
option of the holder upon surrender of the Warrants to us together with the appropriate instruments of transfer.

Exchange Listing

There is no established public trading market for the Warrants, and we do not expect a market to develop. We do not
intend to apply to list the Warrants on any securities exchange. Without an active market, the liquidity
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of the Warrants will be limited. In addition, in the event the price of our common stock does not exceed the per share
exercise price of the Warrants during the period when the Warrants are exercisable, the Warrants will not have any
value.

Pro Rata Distributions

If, at any time while the Warrants are outstanding, we distribute to our common stockholders for no consideration
(1) evidences of our indebtedness, (2) any security (other than payment of a common stock dividend or other
distribution on any class of capital stock that is payable in shares of common stock), (3) rights or warrants to subscribe
for or purchase any security, or (4) any other asset (including cash) (in each case, �Distributed Property�), then each
holder of a Warrant shall receive with respect to the shares of common stock issuable upon exercise of such Warrant
the Distributed Property that such holder would have been entitled to receive had the holder been the record holder of
such number of shares of common stock issuable upon exercise of the Warrant immediately prior to the record date
for such Distributed Property.

Fundamental Transactions

If, at any time while the Warrants are outstanding, (1) we consolidate or merge with or into another entity in which the
Company is not the surviving entity; (2) we sell all or substantially all of our assets, other than a sale of our engine
control systems division or catalyst division or components thereof; (3) any tender offer or exchange offer (whether
completed by us or a third party) is completed pursuant to which holders of a majority of the outstanding shares of our
common stock tender or exchange their shares for securities, cash or other property; (4) we effect any reclassification
of our common stock or compulsory share exchange pursuant to which outstanding common stock is effectively
converted or exchange for other securities, cash or property or (5) any transaction is consummated whereby any
person or entity acquires more than 50% of the Company�s outstanding common stock (each, a �Fundamental
Transaction�), then upon any subsequent exercise of a Warrant, the holder thereof will have the right to receive the
same amount and kind of securities, cash or other property as it would have been entitled to receive upon the
occurrence of such Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the
holder of the number of shares then issuable upon exercise of the Warrant (the �Alternate Consideration�). The
Company shall not effect any such Fundamental Transaction unless any successor to the Company, surviving entity or
the corporation purchasing or otherwise acquiring such assets or other appropriate corporation or entity shall assume
the obligation to deliver to the holders of the Warrants such Alternate Consideration as the holders of the Warrants
may be entitled to purchase. However, each Warrant holder may require the Company or any successor entity to pay
the Warrant holder within 90 days of the Fundamental Transaction an amount of cash equal to the Black Scholes
Option Pricing Model obtained from the �OV� function on Bloomberg as of the day immediately following the public
announcement of the applicable Fundamental Transaction.

Exercise Limitation

A holder may not exercise its Warrants if, after giving effect to the exercise, the holder and certain related parties
would beneficially own more than 9.99% of our common stock.

Right as a Shareholder

The holder of a Warrant does not generally have the rights or privileges of a holder of our common stock, including
any voting rights, until it exercises his, her or its Warrants.

Waivers and Amendments
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without the consent of the applicable holder of each such Warrant.
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PLAN OF DISTRIBUTION

Cowen and Company, LLC, which we refer to as the placement agent, has agreed to act as the exclusive placement
agents in connection with this offering subject to the terms and conditions of a placement agent agreement, dated
November 4, 2014. The placement agent may engage selected dealers to assist in the placement of the shares and
Warrants. The placement agent is not purchasing or selling any shares and Warrants offered by this prospectus
supplement and the related prospectus, nor is it required to arrange the purchase or sale of any specific number or
dollar amount of the shares and Warrants, but has agreed to use its commercially reasonable �best efforts� to arrange for
the sale of all of the shares and Warrants offered hereby. We will enter into a subscription agreement directly with
each investor in connection with this offering and we may not sell the entire amount of shares or Warrants offered
pursuant to this prospectus supplement and the related prospectus. The public offering price of the shares and
Warrants offered hereby has been determined based upon arm�s-length negotiations between each purchaser and us.

The placement agent proposes to arrange for the sale to one or more purchasers of the shares and Warrants offered
pursuant to this prospectus supplement and the related prospectus through direct subscription agreements between
each purchaser and us.

Commissions and Expenses

We have agreed to pay the placement agent an aggregate cash placement fee equal to 7% of the gross proceeds in this
offering.

The following table shows the combined per share and total cash placement agent�s fees we will pay to the placement
agent in connection with the sale of the shares and Warrants offered pursuant to this prospectus supplement and the
related prospectus assuming the purchase of all of the shares and Warrants offered hereby:

Per Share of Common Stock and Corresponding Series A Warrant $ 0.1960
Per Series B Warrant $ 0.1953
Total $ 304,381.9163

Because there is no minimum offering amount required as a condition to closing in this offering, the actual total
placement agent fees, if any, are not presently determinable and may be substantially less than the maximum amount
set forth above. Regardless of whether this offering is consummated, we have agreed to reimburse the placement agent
for its reasonable out-of-pocket expenses, including the fees and disbursements of the placement agent�s counsel, up to
an amount not to exceed $80,000.

Our obligation to issue and sell shares and Warrants to each purchaser is subject to the conditions set forth in a
subscription agreement, which may be waived by us at our discretion. A purchaser�s obligation to purchase shares and
Warrants is subject to the conditions set forth in his, her or its subscription agreement as well, which may also be
waived.

We currently anticipate that the sale of the shares and Warrants will be completed on or about November 7, 2014. We
estimate the total offering expenses of this offering that will be payable by us, excluding the placement agent�s fees,
will be approximately $254,036, which includes legal and printing costs, various other fees and reimbursement of the
placements agent�s expenses. At the closing, The Depository Trust Company will credit the shares of common stock to
the respective accounts of each purchaser. We will mail Warrants directly to each investor at the respective addresses
set forth in his, her or its subscription agreement with us.
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Indemnification

We have agreed to indemnify the placement agent against liabilities under the Securities Act and certain other
specified liabilities, or to contribute to payments that the placement agent may be required to make in respect of those
liabilities.
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Lock-up Agreement

We, and our executive officers and directors have agreed, subject to certain exceptions, for a period of 90 days after
the date of this prospectus supplement, not to offer, sell, assign, transfer, pledge, contract to sell, enter into any swap,
hedge or similar agreement or arrangement, engage in any short selling, establish an open �put equivalent position�
within the meaning of Rule 16a-1(h) under the Exchange Act, or otherwise dispose of, or announce the offering of,
file or exercise any right with respect to any registration statement under the Securities Act in respect of any shares of
common stock or any securities convertible into or exchangeable for shares of our common stock without the prior
written consent of Cowen and Company, LLC.

This 90-day period may be extended if (1) during the last 17 days of the 90-day period, we issue an earnings release or
material news or a material event regarding us occurs or (2) prior to the expiration of the 90-day period, we announce
that we will release earnings results during the 16-day period beginning on the last day of the 90-day period, then the
period of such extension will be 18 days, beginning on the issuance of the earnings release or the occurrence of the
material news or material event, subject to certain exceptions, unless Cowen and Company, LLC waives such
extension in writing.

Electronic Distribution

This prospectus supplement and the related prospectus may be made available in electronic format on websites or
through other online services maintained by the placement agent, or by an affiliate. Other than this prospectus
supplement and the related prospectus, the information on the placement agent�s website and any information
contained in any other website maintained by the placement agent is not part of this prospectus supplement and the
related prospectus or the registration statement of which this prospectus supplement and the related prospectus forms a
part, has not been approved and/or endorsed by us or the placement agent, and should not be relied upon by investors.

The foregoing does not purport to be a complete statement of the terms and conditions of the placement agency
agreement and subscription agreement. A copy of the placement agent agreement and the form of subscription
agreement with each purchaser are included as exhibits to our current report on Form 8-K that will be filed with the
SEC and incorporated by reference into the Registration Statement of which this prospectus supplement forms a part.
See �Where You Can Find Additional Information.�

Regulation M Restrictions

The placement agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities
Act, and any commissions received by it and any profit realized on the resale of the shares and Warrants sold by it
while acting as a principal might be deemed to be underwriting discounts or commissions under the Securities Act. As
an underwriter, the placement agent would be required to comply with the requirements of the Securities Act and the
Securities Exchange Act of 1934, as amended, including, without limitation, Rule 415(a)(4) under the Securities Act
and Rule 10b-5 and Regulation M under the Exchange Act. These rules and regulations may limit the timing of
purchases and sales of shares and Warrants by the placement agent acting as a principal. Under these rules and
regulations, the placement agent:

� must not engage in any stabilization activity in connection with our securities; and
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� must not bid for or purchase any of our securities or attempt to induce any person to purchase any of our
securities, other than as permitted under the Exchange Act, until it has completed their participation in the
distribution.

Listing and Transfer Agent

Our common stock is listed on the NASDAQ Capital Market and trades under the symbol �CDTI� The transfer agent of
our common stock is American Stock Transfer & Trust Company, LLC. The transfer agent�s address is 6201 15th
Avenue, Third Floor, Brooklyn, New York 11219, and its telephone number is: (800) 937-5449.
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There is no established public trading market for the Warrants and we do not expect a market to develop. In addition,
we do not intend to apply for listing of the Warrants on any national securities exchange. The Company will act as
warrant agent with respect to the Warrants offered hereby.

Other Relationships

The placement agent and its affiliates have provided and/or may in the future provide various investment banking,
commercial banking and other financial services for us and our affiliates for which they have received and/or may in
the future receive customary fees.

S-17

Edgar Filing: CLEAN DIESEL TECHNOLOGIES INC - Form 424B5

Table of Contents 31



Table of Contents

LEGAL MATTERS

The validity of the shares of common stock and Warrants offered hereby will be passed upon for us by DLA Piper
LLP (US), Phoenix, Arizona. The placement agent been represented in connection with this offering by Loeb  & Loeb
LLP, New York, New York.

EXPERTS

The consolidated financial statements of the Company as of and for the years ended December 31, 2013 and 2012
have been incorporated by reference in this prospectus supplement in reliance upon the report of BDO USA, LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
an expert in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any document we file at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C.
20549. You can request copies of these documents by writing to the SEC and paying a fee for the copying cost. Please
call the SEC at 1-800-SEC-0330 for more information about the operation of the public reference room. Our SEC
filings are also available to the public at the SEC�s web site at http://www.sec.gov.

Upon request, we will provide each person to whom this prospectus supplement is delivered a copy of all of the
information that has been incorporated by reference in this prospectus supplement or the accompanying prospectus but
not delivered with this prospectus supplement and the accompanying prospectus. You may obtain copies of these
documents from us, without charge (other than exhibits, unless the exhibits are specifically incorporated by reference),
by requesting them in writing or by telephone at the following address:

Investor Relations Manager

Clean Diesel Technologies, Inc.

1621 Fiske Place

Oxnard, CA 93033

(805) 639-9555

Internet Website: www.cdti.com
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus supplement the information contained in the
documents we file with the SEC, which means that we can disclose important information to you by referring you to
those documents. The information incorporated by reference is considered to be part of this prospectus supplement
and the accompanying prospectus, and later information that we file with the SEC will update and supersede this
information.

This prospectus supplement incorporates by reference the documents listed below that we have previously filed with
the SEC. These documents contain important information about us:

� our Annual Report on Form 10-K for the year ended December 31, 2013 filed on March 31, 2014;

� portions of our definitive proxy statement on Schedule 14A filed on April 7, 2014, as updated by
Amendment No. 1 to Schedule 14A filed on May 14, 2014, that are incorporated by reference into Part III of
our Annual Report on Form 10-K for the fiscal year ended December 31, 2013;

� our Quarterly Reports on Form 10-Q filed on May 8, 2014 and August 8, 2014;

� our Current Reports on Form 8-K filed on March 14, 2014, March 27, 2014, April 1, 2014, April 4, 2014, as
amended by our Current Report on Form 8-K/A filed on April 4, 2014, April 7, 2014, April 24, 2014,
May 14, 2014, May 16, 2014, May 27, 2014, July 7, 2014, July 31, 2014, September 10, 2014,
September 16, 2014, September 30, 2014, and October 21, 2014 (other than the information furnished
therein under Item 2.02 and Exhibit 99.1); and

� the description of our Common Stock, $0.01 par value per share, contained in our Registration Statement on
Form 8-A filed on September 27, 2007, including any amendments or reports filed for the purpose of
updating such description.

In addition, we incorporate by reference any additional documents that we may file with the SEC under Section 13(a),
13(c), 14 or 15(d) of the Exchange Act (other than those furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K or
other information �furnished� to the SEC), until the offering of all the securities by this prospectus supplement is
completed, including all filings made after the date of this prospectus supplement. These documents may include
annual, quarterly and current reports, as well as proxy statements. Any material that we later file with the SEC will
automatically update and replace the information previously filed with the SEC. These documents are available to you
without charge. See �Where You Can Find More Information.�

For purposes of this prospectus supplement, any statement contained in a document incorporated or deemed to be
incorporated herein by reference shall be deemed to be modified or superseded to the extent that a statement contained
herein or in any other subsequently filed document which also is or is deemed to be incorporated herein by reference
modifies or supersedes such statement in such document.
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PROSPECTUS

CLEAN DIESEL TECHNOLOGIES, INC.

$50,000,000

Common Stock

Preferred Stock

Warrants

Units

By this prospectus, we may offer and sell from time to time up to $50,000,000 in total of any combination of the securities described in this
prospectus, either individually or in units. We may also offer common stock upon conversion of preferred stock or common stock or preferred
stock upon the exercise of warrants. This prospectus provides a general description of securities we may offer. Each time we offer securities, we
will provide a prospectus supplement containing more information about the particular offering together with this prospectus. The prospectus
supplement also may add, update or change information contained in this prospectus. This prospectus may not be used to offer and sell securities
without a prospectus supplement.

The securities may be sold directly by us to investors, through agents designated from time to time or to or through underwriters or dealers, on a
delayed or continuous basis. For additional information on the methods of sale, you should refer to the section entitled �Plan of Distribution� in
this prospectus. If any agents or underwriters are involved in the sale of any securities, the names of such agents or underwriters and any
applicable fees, commissions, discounts and over-allotment options will be set forth in the applicable prospectus supplement.

Our common stock is listed on the NASDAQ Capital Market under the symbol �CDTI.� On May 11, 2012, the last reported sale price of our
common stock was $2.57 per share. Pursuant to General Instruction I.B.6 of Form S-3, as long as the aggregate market value of our common
stock held by non-affiliates remains below $75.0 million, we will not, during any 12 calendar month period, sell the securities in a public
primary offering with a value exceeding more than one-third of the aggregate market value of our common stock held by non-affiliates. As of
March 31, 2012, the aggregate market value of our outstanding common stock held by non-affiliates was approximately $14,420,866, which was
calculated based on 5,611,232 shares of outstanding common stock held by non-affiliates and a price per share of $2.57, the last reported sale
price per share of our common stock on the NASDAQ Capital Market on May 11, 2012. As of the date hereof, we have not offered any
securities pursuant to General Instruction I.B.6 of Form S-3 during the prior 12 calendar month period that ends on and includes the date hereof.

Investing in our securities involves a high degree of risk. We refer you to the section entitled �Risk Factors� on page 3 of this prospectus
and in the applicable prospectus supplement and under similar sections in the documents we incorporate by reference into this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (�SEC�) using a �shelf� registration
process. Under this shelf registration process, we may offer to sell any one or more or a combination of the securities described in this
prospectus in one or more offerings up to a total dollar amount of $50,000,000 (or its equivalent based on the applicable exchange rate at the
time of the sale in one or more foreign currencies, currency units or composite currencies that we may designate). We have provided to you in
this prospectus a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that
will contain specific information about the terms of that offering. We also may add, update or change in the prospectus supplement any of the
information contained in this prospectus. If there is an inconsistency between the information in this prospectus and a prospectus supplement,
you should rely on the information in the prospectus supplement. You should read carefully both this prospectus and the applicable prospectus
supplement together with the documents we incorporate by reference into this prospectus as described under the heading �Incorporation of
Certain Documents By Reference� before making an investment decision. THIS PROSPECTUS MAY NOT BE USED TO OFFER AND SELL
SECURITIES WITHOUT A PROSPECTUS SUPPLEMENT.

The registration statement that contains this prospectus, including the exhibits to the registration statement and the information incorporated by
reference, provides additional information about the securities offered under this prospectus. That registration statement can be read at the SEC
web site or at the SEC public reference room as discussed under the heading �Where You Can Find More Information.�

You should rely only on the information provided in this prospectus and in any prospectus supplement, including the information incorporated
by reference. We have not authorized anyone to provide you with different information. You should not assume that the information in this
prospectus or any supplement to this prospectus is accurate at any date other than the date indicated on the cover page of these documents. We
are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

In this prospectus, references to �Clean Diesel Technologies,� �Clean Diesel,� �CDTI,� the �company,� �we,� �our� or �us,� unless the context otherwise
requires, refer to Clean Diesel Technologies, Inc.

ABOUT OUR COMPANY

We are a Delaware corporation formed in 1994 as a wholly-owned subsidiary of Fuel Tech, Inc., a Delaware corporation (formerly known as
Fuel-Tech N.V., a Netherlands Antilles limited liability company) (�Fuel Tech�), and were spun off by Fuel Tech in a rights offering in
December 1995. Since inception, and as set forth below, we have developed a substantial portfolio of patents and related proprietary rights and
extensive technological know-how.

We currently conduct our operations primarily through our wholly-owned subsidiary, Catalytic Solutions, Inc. (�CSI�). CSI is a California
corporation formed in 1996 and, through its Heavy Duty Diesel Systems division, has over 30 years of experience in the heavy duty diesel
systems market and has proven technical and manufacturing competence in the light duty vehicle catalyst market meeting auto makers� most
stringent requirements. From November 22, 2006 through the Merger, CSI�s common stock was listed on the AIM of the London Stock
Exchange (AIM: CTS and CTSU).

We completed a business combination with CSI on October 15, 2010 when our wholly-owned subsidiary, CDTI Merger Sub, Inc., merged with
and into CSI. We refer to this transaction as the �Merger.� The Merger was accounted for as a reverse acquisition and, as a result, our company�s
(the legal acquirer) consolidated financial statements are now those of CSI (the accounting acquirer), with the assets and liabilities and revenues
and expenses of CDTI being included effective from October 15, 2010, the date of the closing of the Merger.
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We are headquartered in Ventura, California and have operations in the United States, Canada, the United Kingdom, France, Japan and Sweden
as well as an Asian investment. Our proprietary Catalyst division products are manufactured at our facility in Oxnard, California, while our
Heavy Duty Diesel Systems division products are manufactured at our facilities in Reno, Nevada; Thornhill, Canada; Malmö, Sweden; and
South Godstone, United Kingdom.

We are a leading global manufacturer and distributor of heavy duty diesel and light duty vehicle emissions control systems and products to
major automakers and retrofitters. Our business is driven by increasingly stringent global emission standards for internal combustion engines,
which are major sources of a variety of harmful pollutants.

Our Divisions

We operate in two primary divisions: our Heavy Duty Diesel Systems division and our Catalyst division. We have included all of the operations
of CDTI in our Heavy Duty Diesel Systems division.

� Heavy Duty Diesel Systems: Our Heavy Duty Diesel Systems division specializes in the design and manufacture of verified exhaust
emissions control solutions. This division offers a full range of products for the verified retrofit and original equipment manufacturer,
or OEM, markets through its distribution/dealer network and direct sales. These Engine Control Systems (�ECS�) and Clean Diesel
Technologies-brand products, such as Purifilter®, Purifier�, Platinum Plus® and ARIS®, along with our exhaust gas recirculation with
selective catalytic reduction technologies, are used to reduce exhaust emissions created by on-road, off-road and stationary diesel and
alternative fuel engines including propane and natural gas.

Sales of emission control systems by our Heavy Duty Diesel Systems division are being driven by increased regulation of diesel emissions,
particularly in the State of California and Europe�s Low Emission Zones, or LEZs. The U.S. Environmental Protection Agency, or EPA,
estimated in a 2010 report that more than 11 million diesel engines operating today do not meet its new clean diesel standards, yet the engines
can operate for 20 to 30 years. In California, government mandates could lead to the long-term retrofitting of nearly one million diesel vehicles
at an estimated cost of over $2 billion, according to a California Air Resources Board, or CARB, 2010 report. According to 2011 data received
from Transport for London, we believe the London LEZ regulations will have resulted in the retrofitting of up to 20,000 heavy duty diesel
vehicles during 2011 and through early 2012.

� Catalyst: Our Catalyst division produces catalyst formulations to reduce emissions from gasoline, diesel and natural gas combustion
engines. Using our proprietary MPC® technology, we have developed a family of unique high-performance catalysts � with
base-metals or low platinum group metal and zero-platinum group metal content � to provide increased catalytic function and value
for technology-driven automotive industry customers. Our technical and manufacturing competence in the light duty vehicle market
is aimed at meeting auto makers� most stringent requirements, and we have supplied over ten million parts to light duty vehicle
customers since 1996. Our Catalyst division also provides catalyst formulations for our Heavy Duty Diesel Systems division.

Globally, the catalyst market is estimated to exceed $7 billion by 2015, according to a report issued by Global Industry Analysts, Inc. in 2011.
We expect growth in this business division to be driven by increased sales to existing customers, including Honda, and catalyst sales internally
to our Heavy Duty Diesel Systems division.

With over 30 years experience in vehicle emissions control technologies, we believe we offer one of the industry�s most comprehensive
portfolios of evaluated and EPA- and CARB-verified systems for use in engine retrofit programs, as well as by regulators in several European
countries.

2

Edgar Filing: CLEAN DIESEL TECHNOLOGIES INC - Form 424B5

Table of Contents 39



Table of Contents

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risk factors described in Part I, Item 1A, �Risk
Factors� in our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, as well as the risks, uncertainties and additional
information set forth in the other documents incorporated by reference in this prospectus. For a description of these reports and documents, and
information about where you can find them, see �Where You Can Find More Information� and �Incorporation of Certain Documents by Reference.�
Before making any investment decision, you should carefully consider these risks as well as other information we include or incorporate by
reference in this prospectus or in any applicable prospectus supplement. The risks and uncertainties described in the prospectus supplement and
the documents we incorporate by reference into this prospectus are not the only ones we face. Additional risks and uncertainties that we are
unaware of or that we believe are not material at the time could also materially adversely affect our business, financial condition or results of
operations. In any case, the value of our securities could decline, and you could lose all or part of your investment. See also the information
contained under the heading �Cautionary Statement Regarding Forward-Looking Statements� immediately below.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include �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 Securities Exchange Act of 1934, as
amended (the �Exchange Act�). Without limiting the foregoing, the words �may,� �believe,� �may,� �could,� �might,� �possible,� �potential,� �project,� �will,�
�should,� �expect,� �intend,� �plan,� �predict,� �anticipate,� �estimate,� �approximate,� �contemplate� or �continue� �target,� �goal� and similar expressions are intended
to identify forward-looking statements, although not all forward-looking statements contain these words. All forward-looking statements
included in this prospectus are based on information available to us up to, and including, the date of this document, and we assume no obligation
to update any such forward-looking statements to reflect events or circumstances that arise after the date hereof. Our actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain important factors, including those contained in or
incorporated by reference into this prospectus. You should carefully review those factors and also carefully review the risks outlined in other
documents that we file from time to time with the SEC.

USE OF PROCEEDS

We will retain broad discretion over the use of net proceeds to us from the sale of our securities offered hereby. Except as may be otherwise
described in a prospectus supplement, we currently anticipate using any net proceeds to us for general corporate purposes, which may include
working capital, general and administrative expenses, and capital expenditures. We may also use a portion of the net proceeds to acquire or
invest in businesses, products and technologies that are complementary to our current business, although we have no present commitments or
agreements for any such transactions. The amounts and timing of our actual expenditures for each purpose may vary significantly depending
upon numerous factors, including the actual amount of proceeds we receive, competition and economic or other conditions.

We cannot guarantee that we will receive any proceeds in connection with any offering hereunder because we may choose not to issue any of the
securities covered by this prospectus. If we choose to issue securities, we will provide a prospectus supplement that will contain information
about how we intend to use the proceeds from each such offering.

Pending the application of such proceeds, we may invest the proceeds in short-term, interest bearing, investment-grade marketable securities or
money market obligations.
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DILUTION

If there is a material dilution of the purchasers� equity interest from the sale of common equity securities offered under this prospectus, we will
set forth in any prospectus supplement the following information regarding any such material dilution:

� the net tangible book value per share of our equity securities before and after the offering;

� the amount of the increase in such net tangible book value per share attributable to the cash payments made by the purchasers in the
offering; and

� the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.
RATIO OF EARNINGS TO FIXED CHARGES

Because we have no preferred stock issued (and have not had any issued during the last five fiscal years), a ratio of earnings to combined fixed
charges and preferred dividends is not presented. If we issue preferred stock in the future, we will set forth in any prospectus supplement the
ratio of earnings to combined fixed charges and preferred dividends for the last five fiscal years.

DESCRIPTION OF COMMON STOCK

The following description of our common stock, together with the additional information we include in any applicable prospectus supplement,
summarizes the material terms and provisions of our common stock that we may offer under this prospectus. For the complete terms of our
common stock, please refer to our Amended and Restated Certificate of Incorporation, as amended (�Certificate of Incorporation�) and Bylaws.
The description herein does not contain all of the information that you may find useful or that may be important to you. You should refer to the
provisions of our Certificate of Incorporation and Bylaws because they, and not the summary, define the rights of holders of shares of our
common stock. You can obtain copies of our Certificate of Incorporation and Bylaws by following the directions under the heading �Where You
Can Find More Information.� The terms of our common stock also may be affected by Delaware law.

Authorized and Outstanding Capital Stock

We are authorized to issue 12,000,000 shares of common stock, $0.01 par value per share. As of May 11, 2012, we had 7,218,807 shares of
common stock outstanding. In addition, we had 934,914 shares of common stock reserved for issuance under outstanding warrants; 1,783,330
shares reserved for issuance to Lincoln Park Capital Fund, LLC under a purchase agreement; 369,853 shares reserved for issuance to Kanis S.A.
upon conversion of our subordinated convertible notes; 176,676 shares reserved for issuance upon the exercise of outstanding stock options and
an additional 58,892 shares reserved for issuance pertaining to outstanding restricted stock units under inducement awards; and 577,214 shares
reserved for issuance upon the exercise of outstanding stock options and an additional 119,225 shares reserved for issuance pertaining to
outstanding restricted stock units under our 1994 Incentive Plan. As of the date of this prospectus, we do not have any shares of preferred stock
outstanding.

Voting Rights

For all matters submitted to a vote of stockholders, each holder of common stock is entitled to one vote for each share registered in the holder�s
name on our books. Our common stock does not have cumulative voting rights. The holders of a plurality of the shares of our common stock
entitled to vote in any election of directors, voting together as a single class, can elect all of the directors standing for election, if they so choose.
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Dividends

Subject to limitations under Delaware law and preferences that may be applicable to any then outstanding preferred stock, holders of common
stock are entitled to receive ratably those dividends, if any, as may be declared by our Board of Directors out of legally available funds. We have
never paid any cash dividends on our Common Stock and do not anticipate paying dividends in the near future.

Liquidation

Upon our liquidation, dissolution or winding up, the holders of common stock will be entitled to share ratably in the net assets legally available
for distribution to stockholders after the payment of all of our debts and other liabilities of our company, subject to the prior rights of any
preferred stock then outstanding.

Fully Paid and Nonassessable

All shares of our outstanding common stock are fully paid and nonassessable and any additional shares of common stock that we issue will be
fully paid and nonassessable.

Anti-Takeover Effects of Certain Charter and Bylaw Provisions and Delaware Law

Our Certificate of Incorporation and Bylaws and Delaware law contain provisions that could make the following transactions more difficult:
acquisition of us by means of a tender offer; acquisition of us by means of a proxy contest or otherwise; or removal of our incumbent officers
and directors. It is possible that these provisions could make it more difficult to accomplish or could deter transactions that stockholders may
otherwise consider to be in their best interest or in our best interests, including transactions that might result in a premium over the market price
for our shares.

The provisions of our Certificate of Incorporation and Bylaws and Delaware law summarized below may have the effect of deterring hostile
takeovers or delaying changes in control or management of us. They are 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 the proponent
of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of discouraging these proposals because
negotiation of these proposals could result in an improvement of their terms.

Charter and Bylaw Provisions

Our Certificate of Incorporation and Bylaws contain provisions relating to corporate governance and to the rights of stockholders. Our Bylaws
provide that special meetings of stockholders may only be called by our Board of Directors, our Chairman of the Board or our Chief Executive
Officer and shall be called by our Chairman, Chief Executive Officer or Secretary at the request in writing of stockholders owning at least
one-fourth of the outstanding shares of capital stock entitled to vote. In addition, our Certificate of Incorporation provides that our Board of
Directors may authorize the issuance of preferred stock without further stockholder approval and upon those terms and conditions, and having
those rights, privileges and preferences, as our Board of Directors may determine.

Since the terms of our Certificate of Incorporation and Bylaws may differ from the general information we are providing, you should only rely
on the actual provisions of our Certificate of Incorporation and Bylaws. If you would like to read our Certificate of Incorporation and Bylaws,
they are available as described under the heading �Where You Can Find More Information.�

Delaware Anti-Takeover Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. (�DGCL�). In general, this section prohibits a publicly
held Delaware corporation from engaging in a business combination
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with an interested stockholder for a period of three years after the date of the transaction in which the person becomes an interested stockholder,
unless:

� before the date on which the stockholder became an interested stockholder, the corporation�s Board of Directors approved
either the business combination or the transaction in which the person became an interested stockholder;

� the stockholder acquires more than 85% of the outstanding voting stock of the corporation, excluding shares held by directors who
are officers or held in certain employee stock plans, upon consummation of the transaction in which the stockholder becomes an
interested stockholder; or

� the business combination is approved by the Board of Directors and by two-thirds of the outstanding voting stock of the corporation
that is not held by the interested stockholder, at a meeting of the stockholders held on or after the date of the business combination.

Section 203 defines �business combination� to include:

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

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

� in general, any transaction that results in the issuance or transfer by us of any of our stock to 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.

An interested stockholder is a person who, together with affiliates and associates, owns, or at any time within the prior three years did own, 15%
or more of the corporation�s voting stock. Business combinations include, without limitation, mergers, consolidations, stock sales, asset sales or
other transactions resulting in a financial benefit to interested stockholders.

Other Rights and Restrictions

Holders of our common stock do not have preemptive or subscription rights, and they have no right to convert their common stock into any other
securities. There are no redemption or sinking fund provisions applicable to the common stock. The rights, preferences and privileges of
common stockholders are subject to the rights of the stockholders of any series of preferred stock which we may designate in the future. Our
Certificate of Incorporation and Bylaws do not restrict the ability of a holder of common stock to transfer the holder�s shares of common stock.

Listing

Our common stock is listed on the NASDAQ Capital Market under the symbol �CDTI.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.

DESCRIPTION OF PREFERRED STOCK
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may offer under this prospectus. For the complete terms of our preferred stock, please refer to our Certificate of Incorporation and Bylaws, and
the applicable certificate of designation to our Certificate of Incorporation (�Certificate of Designation�) establishing the terms of the related series
of preferred stock. See �Where You Can Find More Information.� The descriptions herein and in the applicable prospectus supplement do not
contain all of the information that you may find useful or that may be important to you. You should refer to the provisions of our Certificate of
Incorporation, the applicable Certificate of Designation and our Bylaws because they, and not the summaries, define your rights as holders of
shares of our preferred stock. The terms of our preferred stock also may be affected by Delaware law.

Authorized and Outstanding Shares

We currently have authorized 100,000 shares of preferred stock, $0.01 par value per share, none of which have been issued. The Board of
Directors has the right, without shareholder approval, to issue preferred stock and to establish its terms and conditions.

Designations, Powers, Preferences, Rights, Qualifications, Limitations and Restrictions

Prior to issuance of shares of each series of our undesignated preferred stock, our Board of Directors is required by the DGCL and our
Certificate of Incorporation to adopt resolutions and file a Certificate of Designations with the Secretary of State of the State of Delaware, fixing
for each such series the designations, powers, preferences, rights, qualifications, limitations and restrictions of the shares of such series.

Our Board of Directors could authorize the issuance of shares of preferred stock with terms and conditions which could have the effect of
discouraging a takeover or other transaction which holders of some, or a majority, of such shares might believe to be in their best interests or in
which holders of some, or a majority, of such shares might receive a premium for their shares over the then-market price of such shares.

Subject to limitations prescribed by the DGCL, our Certificate of Incorporation and our Bylaws, our Board of Directors is authorized to fix the
number of shares constituting each series of preferred stock and the designations, powers, preferences, rights, qualifications, limitations and
restrictions of the shares of such series, including such provisions as may be desired concerning voting, redemption, dividends, dissolution or the
distribution of assets, conversion or exchange, and such other subjects or matters as may be fixed by resolution of the Board of Directors. Each
series of preferred stock that we offer under this prospectus will, when issued, be fully paid and nonassessable and will not have, or be subject
to, any preemptive or similar rights.

The applicable prospectus supplement will describe the following terms of the series of preferred stock in respect of which this prospectus is
being delivered:

� the title and stated value of the preferred stock;

� the number of shares of the preferred stock offered, the liquidation preference per share and the purchase price of the preferred stock;

� the dividend rate(s), period(s) and/or payment date(s) or the method(s) of calculation for dividends;

� whether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred stock
shall accumulate;

� the procedures for any auction and remarketing, if any, for the preferred stock;

� the provisions for a sinking fund, if any, for the preferred stock;
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conversion price (or its manner of calculation) and conversion period;
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� voting rights, if any, of the preferred stock;

� a discussion of any material and/or special U.S. federal income tax considerations applicable to the preferred stock;

� whether interests in the preferred stock will be represented by depositary shares;

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

� any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the 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 on the preferred stock.
Transfer Agent and Registrar

The transfer agent and registrar for our preferred stock will be set forth in the applicable prospectus supplement.

DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable prospectus supplement, summarizes the
material terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant
certificates. While the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of
any series of warrants in more detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any
warrants offered under that prospectus supplement may differ from the terms described below.

We will file as exhibits to the registration statement of which this prospectus is a part, or 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 series of warrants we are
offering, and any supplemental agreements, before the issuance of the related series of warrants. The following summaries of material terms and
provisions of the warrant agreements and warrant certificate 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. We urge you to
read the applicable prospectus supplements related to the particular series of warrants that we may offer under this prospectus and the complete
warrant agreements and warrant certificates that contain the terms of the warrants. For more information, please review the forms of these
documents, which will be filed with the SEC and will be available as described under the heading �Where You Can Find More Information.�

The following is a summary of our outstanding warrants as of May 11, 2012:

Shares

Weighted

Average

Exercise
Price

Range of
Exercise Prices

Outstanding at December 31, 2011 929,914 $ 15.13 $2.80 - $169.47
Warrants issued 5,000 $ 3.80 $3.80

Outstanding at May 11, 2012 934,914 $ 15.07 $2.80 - $169.47

Warrants exercisable at May 11, 2012 904,914 $ 15.26 $2.80 - $169.47
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General

We may issue warrants for the purchase of common stock or preferred stock in one or more series. We may issue warrants independently or
together with common stock or preferred stock, and the warrants may be attached to or separate from these securities.

We will evidence each series of warrants by warrant certificates that we will issue under a separate agreement. We may enter into a warrant
agreement with a warrant agent. If we elect to do so, the warrant agent will act solely as our agent in connection with the warrants and will not
assume any obligation or relationship of agency or trust for or with any registered holders of warrants or beneficial owners of warrants. We will
indicate the name and address and other information regarding the warrant agent in the applicable prospectus supplement relating to a particular
series of warrants if we elect to use a warrant agent.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

� the offering price and aggregate number of warrants offered;

� the currency or currencies (including composite currencies), and/or the securities (if any), in which the exercise price of the warrants
may be payable; and, if the exercise price is payable in whole or in part with securities, the basis for determining the amount or
number of such securities to be provided as such payment;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants
issued with each such security or each principal amount of such security;

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

� the number of shares of common stock or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the
price at which these shares may be purchased upon such exercise;

� the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement 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;

� if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;

� the dates on which the right to exercise the warrants will commence and expire;

� the manner in which the warrant agreement and warrants may be modified;
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� if applicable, material U.S. federal income tax consequences of holding or exercising the warrants;

� the terms of the securities issuable upon exercise of the warrants;

� the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents, registrars
or other agents;

� the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities exchange;

� the anti-dilution provisions of the warrants, if any;

� any redemption or call provisions; and

� any other specific terms, preferences, rights or limitations of or restrictions on 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 5:00 p.m., Pacific Standard 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 warrants may exercise their respective warrants in the manner set forth in the applicable prospectus supplement relating to such
warrants. 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 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.

DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes the
material terms and provisions of the units that we may offer under this prospectus and any related unit agreements and unit certificates. While
the terms summarized below will apply generally to any units that we may offer, we will describe the particular terms of any series of units in
more detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any units offered under that
prospectus supplement may differ from the terms described below.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file
with the SEC, any form of unit agreement that describes the terms of the series of units we are offering, and any supplemental agreements,
before the issuance of the related series of units. The following summaries of material terms and provisions of the units are subject to, and
qualified in their entirety by reference to, all the provisions of such unit agreements and any supplemental agreements applicable to a particular
series of units. We urge you to read the applicable prospectus supplements related to the particular series of units that we may offer under this
prospectus and the complete unit agreement and any supplemental agreements that contain the terms of the units. For more information, please
review the forms of these documents, which will be filed with the SEC and will be available as described under the heading �Where You Can
Find More Information.�

10

Edgar Filing: CLEAN DIESEL TECHNOLOGIES INC - Form 424B5

Table of Contents 51



Table of Contents

General

We may issue, in one or more series, units comprised of shares of our common stock or preferred stock and warrants to purchase common stock
or preferred stock or any combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in the
unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit
is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date.

We may evidence units by unit certificates that we issue under a separate agreement. We may issue the units under a unit agreement between us
and one or more unit agents. If we elect to enter into a unit agreement with a unit agent, the unit agent will act solely as our agent in connection
with the units and will not assume any obligation or relationship of agency or trust for or with any registered holders of units or beneficial
owners of units. We will indicate the name and address and other information regarding the unit agent in the applicable prospectus supplement
relating to a particular series of units if we elect to use a unit agent.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

� the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances
those securities may be held or transferred separately;

� any provisions of the governing unit agreement that differ from those described below; and any provisions for the issuance, payment,
settlement, transfer or exchange of the units or of the securities comprising the units.

The other provisions regarding our common stock, preferred stock and warrants as described in this section will apply to each unit to the extent
such unit consists of shares of our common stock and preferred stock and warrants to purchase our common stock.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or relationship of agency or
trust with any holder of any unit. A single bank or trust company may act as unit agent for more than one series of units. A unit agent will have
no duty or responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a unit may, without the consent of the related unit agent or
the holder of any other unit, enforce by appropriate legal action its rights as holder under any security included in the unit.

PLAN OF DISTRIBUTION

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

� to or through underwriters or dealers; or

� directly to purchasers, including our affiliates, or to a single purchaser;

� through one or more agents;

� through a block trade in which the broker or dealer engaged to handle the block will attempt to sell the securities as agent, but may
position and resell a portion of the block as principal to facilitate the transaction; or
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In addition, we may issue the securities being offered by this prospectus as a dividend or distribution.

We may effect the distribution of the securities from time to time in one or more transactions at a fixed price or prices, which may be changed
from time to time, at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices.

We will set forth in a prospectus supplement the terms of the offering of our securities, including:

� the type and amount of securities we are offering;

� the purchase price of our securities being offered and the net proceeds we will receive from the sale;

� the method of distribution of the securities we are offering;

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

� any over-allotment options under which underwriters may purchase additional securities from us;

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

� any discounts or concessions allowed or re-allowed or paid to dealers; and

� any securities exchanges on which such securities may be listed.
Sale through Underwriters and Dealers

If we use an underwriter or underwriters in the sale of securities offered by this prospectus, the underwriters will acquire the securities for their
own account, including through underwriting, purchase, security lending or repurchase agreements with us. The underwriters may resell the
securities from time to time in one or more transactions, including negotiated transactions. Underwriters may sell the securities in order to
facilitate transactions in any of our other securities (described in this prospectus or otherwise), including other public or private transactions and
short sales.

Underwriters may offer securities to the public either through underwriting syndicates represented by one or more managing underwriters or
directly by one or more firms acting as underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the
underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the offered
securities if they purchase any of them. The underwriters may change from time to time any public offering price and any discounts or
concessions allowed or re-allowed or paid to dealers.

If we use an underwriter or underwriters in the sale of securities, we will execute an underwriting agreement with the underwriter or
underwriters at the time we reach an agreement for sale. We will set forth in the applicable prospectus supplement the names of the specific
managing underwriter or underwriters, as well as any other underwriters, and the terms of the transactions, including compensation of the
underwriters and dealers. This compensation may be in the form of discounts, concessions or commissions.

In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the aggregate maximum discount, commission,
agency fees, or other items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer will not
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We may grant to the underwriters options to purchase additional securities to cover over-allotments, if any, at the public offering price with
additional underwriting discounts or commissions. If we grant any over-allotment option, the terms of any over-allotment option will be set forth
in the prospectus supplement relating to those securities.
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Sale Through Dealers

If we use dealers in the sale of the securities offered by this prospectus, we or an underwriter will sell the securities to them as principals. The
dealers may then resell those securities to the public at varying prices to be determined by the dealers at the time of resale. The applicable
prospectus supplement will set forth the names of the dealers and the terms of the transactions.

Direct Sales

We may directly solicit offers to purchase the securities offered by this prospectus. In this case, no underwriters or agents would be involved.
We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. The terms of any such sales will be described in the prospectus supplement.

Sale Through Agents

Securities also may be offered and sold through agents designated from time to time. The prospectus supplement will name any agent involved
in the offer or sale of the securities and will describe any commissions payable to the agent. Unless otherwise indicated in the applicable
prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment. Any agent
may be deemed to be an underwriter within the meaning of the Securities Act with respect to any sale of those securities.

Delayed Delivery Contracts

If the applicable prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from institutions to purchase
securities at the public offering price under delayed delivery contracts. These contracts would provide for payment and delivery on a specified
date in the future. Institutions with which contracts of this type may be made include commercial and savings banks, insurance companies,
pension funds, investment companies, educational and charitable institutions, but in all cases those institutions must be approved by us. The
obligations of any purchaser under any contract of this type will be subject to the condition that the purchase of the securities shall not at the
time of delivery be prohibited under the laws of the jurisdiction to which the purchaser is subject. The applicable prospectus supplement will
describe the commission payable for solicitation of those contracts.

Market Making, Stabilization and Other Transactions

Our common stock is listed on the NASDAQ Capital Market. Any common stock sold pursuant to a prospectus supplement will be eligible for
listing and trading on the NASDAQ Capital Market, subject to official notice of issuance. Unless the applicable prospectus supplement states
otherwise, each other class or series of securities issued will be a new issue and will have no established trading market. We may elect to list any
other class or series of securities on an exchange, but we are not currently obligated to do so.

Any underwriters that we use in the sale of offered securities may make a market in such securities, but may discontinue such market making at
any time without notice. Therefore, we cannot assure you that the securities will have a liquid trading market. Any underwriter may also engage
in stabilizing transactions, syndicate covering transactions and penalty bids in accordance with Regulation M under the Securities Exchange Act
of 1934, as amended. Stabilizing transactions involve bids to purchase the underlying security in the open market for the purpose of pegging,
fixing or maintaining the price of the securities. Syndicate covering transactions involve purchases of the securities in the open market after the
distribution has been completed in order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover
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syndicate short positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be
higher than it would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue them at any
time.

The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise
prevail in the open market. Such transactions, if commenced, may be discontinued at any time. We make no representation or prediction as to
the direction or magnitude of any effect that the transactions described above, if implemented, may have on the price of our securities.

Derivative Transactions and Hedging

We, the underwriters or other agents may engage in derivative transactions involving the securities. These derivatives may consist of short sale
transactions and other hedging activities. The underwriters or agents may acquire a long or short position in the securities, hold or resell
securities acquired and purchase options or futures on the securities and other derivative instruments with returns linked to or related to changes
in the price of the securities. In order to facilitate these derivative transactions, we may enter into security lending or repurchase agreements with
the underwriters or agents. The underwriters or agents may effect the derivative transactions through sales of the securities to the public,
including short sales, or by lending the securities in order to facilitate short sale transactions by others.

The underwriters or agents may also use the securities purchased or borrowed from us or others (or, in the case of derivatives, securities received
from us in settlement of those derivatives) to directly or indirectly settle sales of the securities or close out any related open borrowings of the
securities.

Electronic Auctions

We also may make sales through the Internet or through other electronic means. Since we may from time to time elect to offer securities directly
to the public, with or without the involvement of agents, underwriters or dealers, utilizing the Internet or other forms of electronic bidding or
ordering systems for the pricing and allocation of such securities, you will want to pay particular attention to the description of that system we
will provide in a prospectus supplement.

Such electronic system may allow bidders to directly participate, through electronic access to an auction site, by submitting conditional offers to
buy that are subject to acceptance by us, and which may directly affect the price or other terms and conditions at which such securities are sold.
These bidding or ordering systems may present to each bidder, on a so-called �real-time� basis, relevant information to assist in making a bid, such
as the clearing spread at which the offering would be sold, based on the bids submitted, and whether a bidder�s individual bids would be
accepted, prorated or rejected. Of course, many pricing methods can and may also be used.

Upon completion of such an electronic auction process, securities will be allocated based on prices bid, terms of bid or other factors. The final
offering price at which securities would be sold and the allocation of securities among bidders would be based in whole or in part on the results
of the Internet or other electronic bidding process or auction.

General Information

Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us against specified liabilities,
including liabilities under the Securities Act of 1933, or to contribution by us to payments they may be required to make in respect to such
liabilities. The applicable prospectus supplement will describe the terms and conditions of indemnification or contribution. Some of our agents,
underwriters, and dealers, or their affiliates, may be customers of, engage in transactions with or perform services for us, in the
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ordinary course of business. We will describe in the prospectus supplement the nature of any such relationship and the name of the parties
involved. Any lockup arrangements will be set forth in the applicable prospectus supplement.

Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in three business days, unless the parties
to any such trade expressly agree otherwise. The applicable prospectus supplement may provide that the original issue date for your securities
may be more than three scheduled business days after the trade date for your securities. Accordingly, in such a case, if you wish to trade
securities on any date prior to the third business day before the original issue date for your securities, you will be required, by virtue of the fact
that your securities initially are expected to settle in more than three scheduled business days after the trade date for your securities, to make
alternative settlement arrangements to prevent a failed settlement.

The securities may be new issues of securities and may have no established trading market. The securities may or may not be listed on a national
securities exchange. We can make no assurance as to the liquidity of or the existence of trading markets for any of the securities.

LEGAL MATTERS

Unless the applicable prospectus supplement indicates otherwise, certain legal matters with respect to the validity of the securities offered under
this prospectus and any prospectus supplement will be passed upon for us by DLA Piper LLP (US), Phoenix, Arizona. Counsel for any
underwriter or agent will be noted in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Clean Diesel Technologies, Inc. as of December 31, 2011 and 2010, and for the years then ended, 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 such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we
file at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You can request copies of these documents
by writing to the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of
the public reference room. Our SEC filings are also available to the public at the SEC�s web site at http://www.sec.gov.
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We have filed with the SEC a registration statement on Form S-3 under the Securities Act relating to the securities covered by this prospectus.
The registration statement, including the attached exhibits and schedules, contains additional relevant information about us and the securities.
This prospectus does not include all of the information contained in the registration statement. Whenever a reference is made in this prospectus
to a contract or other document, the reference is only a summary and you should refer to the exhibits that form a part of the registration
statement for a copy of the contract or other document. You can get a copy of the registration statement, at prescribed rates, from the sources
listed above. You can also obtain these documents from us, without charge (other than exhibits, unless the exhibits are specifically incorporated
by reference), by requesting them in writing or by telephone at the following address:

Investor Relations Manager

Clean Diesel Technologies, Inc.

4567 Telephone Road, Suite 100

Ventura, CA 93003

(805) 639-9460

Internet Website: www.cdti.com

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information contained in the documents we file with the SEC, which
means that we can disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus, and later information that we file with the SEC will update and supersede this information.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC. These documents contain
important information about us:

� our Quarterly Report on Form 10-Q for the quarter ending March 31, 2012, which was filed on May 10, 2012;

� our Annual Report on Form 10-K for the year ended December 31, 2011 (including information specifically incorporated by
reference into our Form 10-K from our definitive proxy statement for our 2012 annual meeting of stockholders, which was filed on
April 23, 2012 and amended on April 23, 2012) filed on March 29, 2012;

� our Current Reports on Form 8-K filed on February 17, 2012, February 28, 2012, March 14, 2012 and May 7, 2012; and

� the description of our Common Stock, $0.01 par value per share, contained in our Registration Statement on Form 8-A filed on
September 27, 2007, including any amendments or reports filed for the purpose of updating such description.

All filings that we may file pursuant to the Exchange Act subsequent to the date hereof and prior to effectiveness of this registration statement
shall be deemed to be incorporated in this registration statement and to be a part hereof from the date of filing of such documents or reports. In
addition, we incorporate by reference any additional documents that we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act (other than those furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K or other information �furnished� to the SEC), from the
date of the registration statement of which this prospectus is part until the termination of the offering of the securities. These documents may
include annual, quarterly and current reports, as well as proxy statements. Any material that we later file with the SEC will automatically update
and replace the information previously filed with the SEC. These documents are available to you without charge. See �Where You Can Find
More Information.�
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For purposes of this prospectus, any statement contained in a document incorporated or deemed to be incorporated herein by reference shall be
deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or
is deemed to be incorporated herein by reference modifies or supersedes such statement in such document.
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