JBI7 7P

LNITED STATES OMB APPROV AL
FORM D SECERITIES AND EXCHANGE COMMISSION B - —
“lﬂ!hingtﬂﬂ. D.C. 20549 OMB Number: 3235-0076
Expires: April 30. 2008

Estimated average burden
hours per response ... 16.00

FORM D

NOY 0 8 200NOTICE OF SALE OF SECURITIES SEC Sk ONLY
EMRSUANT TO REGULATION D, N
SECTION 4(6), AND/OR SRR
ORM LIMITED OFFERING EXEMPTION

Namic of ()t'l'cringiD check if this is ;}w{cndmcnl and name has changed, and indicate change.}
April 2005 Equity Option Agreements {to Purchase up 1o $35M of Common Stock)

Filing Under (Cheek bostes) that applyy: (] Rule 504 [] Rute 205 [X] Rule 506 [] Section 446) [J Lok _

AR

1. Enter the infonmation requested about the issuer 06025084

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Clean Energy Fuels Corp. (i7k/a ENRG, I[n¢. and PFC eFuels, Inc.)

Address of Exceutive Oftices {Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
3020 Oid Ranch Parkway, Suite 200, Seal Beach, CA 90740 (562) 493-2804
Address of Principal Business Operations (Number und Street. City, State, Zip Code) Telephone Number (Including Area Code)

(it different fiom Executive Offices)

lirief Description of Business

Providing natural gas fucling selutions for vehicle fleets P/RC)CESSE[)

Type of Business Organization NBV 2 2 20%
&

corporation D limited partnership, afready formed D other (please specity):
D business trust D limited perinership. 1o be farmed THOMSON
Month Year "'NANC’AI_

Actual or Estimated Date of Incorporation or Crganization: Acint [ ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letier U5, Postal Service abbreviation for State:
CN for Canada: EN for other toreign jurisdiction) E

GENERAL INSTRUCTHONS

Federal:

Whe Must File: All issucrs siaking an offering of securities in reliance on an exemption under Regulation D ot Scction 4(6), 17 CFR 230.501 c1seq. or 15 L.5.C.
T7d(6).

When Te Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the US. Securities

and Lxchange Commission {SEC) on the earlier ol the date it is eeeived hy the SEC at the address given below or. if received at that address after the dale on
which it is due, on the date it was mailed by United States registered o1 certified mail to that address.

Where To File: U8, Securities and E.v;uhangc Commission, 430 Fifth Street. N.W_, Washingten, 0.C. 20549,

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copies nat manually signed inust be
photocopics of the manually signed copy or heur typed or printed signatures.

Information Required: A new tiling must contain all information requested. Amendments need only report the name of the issucr and offering, any chunges
thereto. the information requested in Part C. and any material changes from the informatien previously supplied in Parts A and B. Part E and the Appendix aced
not be fited with the SEC.

Filing Fee: 'There is no federal filing fee.

State:

This notice shall be used o indicate reliance on the Usiform Limvited Offering Exemption (ULOE) for sales of securities in those siates that have adopted
ULOE and that have adopted this form. issuers relving on ULOE must file a separate notice with the Securities Administrator in ¢ach state where sales
are 1o be. or have been made. If a state requires the payment of a foe as a precondition to the claim for the exemption. a fee in the proper tmount shall
accompany this fusm. This notice shall he filed in the appropriate stales in accordance with state faw. The Appendix 10 the notice constitules a pan of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the

appropriate federal natice will not result in » loss of an available state exemption unless such exemplion is prediciated on the
filing of a federal notice.

Persons who respond Lo the collgetion of informaticn contained in this form 1 of 9
SEC 1972 (5-03) are not required ta respond unless the form displays a currently valid OMB
control number. American LegalNet, Inc.

www USCuurtFornms.com




A. BASIC IDENTIFICATION DATA

2. Eater the information requested for the follow ing:

*  Each promoter of the issuer. il the issuer I1s been organized within the past five years:

®  Fach beneficiat owner having the power 1 vote or dispose. or direet the vore or disposition ofL 10% or more of a class of'equity securities of the issucr,

®  Euch exceutise oflicer and director of corporate issuers and of corporate eencral and managing partmers of partnership issuers: and

®  Fuch geaeral and managing partner of parinecship issuers,

Check Boxjes) that Apply: l:] Promoter D Bencticial Owner Executive Officer E Director

0 General and’or

Manuging Partner

Full Namte (Last nume 1irst. if individual)
{.ittlefair, Andrew J.

Business or Residenee Address (Number and Street, City, State, Zip Code)
¢/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Boxies) that Apply: [T promoter [ Beneficial Owner E Exccutive Officer  [_] Dircctor

General and/or
Managing Partner

Fult Name {l .ast name first, if individual)
Wheeler, Richard R.

Business or Residence Address (Number and Street. City. State, Zip Code)
¢/0 Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200. Seal Beach, CA 90740

Check Box{es) that Apply: [ Promoter [ Beneficial Owner @ tixecutive Officer [ Director

CGeneral and/or
Managing Partner

Full Name (}.ast nume first, it individual)
Praut, Mitchell W.

Business or Residence Address (Number and Street. City. State, Zip Code)
¢/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway. Suite 200, Seal Beach. CA 50740

Cheek Box(cs) that Apply: [ Promoter [ Beneficiat Owner  [] Executive Officer B4 Director

General andior
Managing Partner

Fult Name (Lust name first, it individual)
Mitchell, Warren |

Business or Residence Address (Number und Streau. Ciry. State. Zip Code)
c/o Clean Fnergy Fuels Corp., 3020 Old Ranch Parkway. Suite 200, Seal Beach, CA 90740

Check Box(es) that Apply: ] Promoter & Benefivial Owner D Exccutive Officer 4 Director

General and/or
Muanaging Purtner

Falf Name (Last name first, if individual}
Pickens, Boone

Business or Restdence Address (Number and Street, City, State, Zip Code)
¢/o Clean Energy Fuels Corp.. 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Boxtesythat Apply: [ Promoter [ Beneficial Owner  [] Exceutive Otticer Dicector

Cieneral and/or
Managing Partner

Full Nane (§.ast name first, it individual)
Demers, David R.

Business or Residence Address (Number and Street, City, Suate. Zip Coduey
c/o Clean Energy Fuels Corp.. 3020 Old Ranch Parkway, Suite 200, Scal Beach, CA 90740

Check Bosies) that Apply: [ promoter [ Beneficial Owner [ Fxecutive Officer Dhirector

Genery) and/for
Managing Purtner

Jull Name (1.ast name irst. i1 individual}
Herrington. John §.

Business or Residenee Address (Number and Streer, Cins State. Zip Code)
¢/o Clean Energy Fucls Corp., 3020 Otd Runch Parkway, Suite 200, Seal Beach. CA 90740

(Use hlank sheet, or copy and use additivnal copies of this sheet. us necessary)

Jof @

American LegatNet. Inc,
www.USCourtForms.com




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
»  Euach promoter of the issuer, if the issuer has been orgamced within the past five years:

®  [uch beneficizl awner having the power to vote of dispese, or direct the vote or disposition of. 10% or more of 1 tlass ofequity secunties of the sssucr.

»  Fach executive officer and director of corporate sssuers and of corporate gencral und managing partners of partnership issucrs; and

®  Each general and managing pariner of pantnership issuers.

Check Box(es) that Apply: [ Promoser [ Bepeficial Owner  [] Execusive Officer B Director

O

General andior
Muarnaging Partner

Full Nanwe (Last nume first, if individual)
Mitier 111, James C.

Business or Residence Address (Number and Streer, Clity, State, Zip Code)
c/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Box(cs) that Apply: D Promoter [ Beneficial Owner [:I Executive Officer  [X] Director

O

General andfor
Managing Parmer

Full Name {Last name first, if individual)
Socha, Kenneth M.

Business or Residence Address (Number and Street. City, State, Zip Code)
¢/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Boa(es) that Apply: [} Promoter "1 neneficial Owner  [X] Exccutive Officer  [] Director

General and/or
Managing Parmer

Full Name (Last name first, if individual)
Harger, James N.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 Clean Epergy Fuels Carp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 96740

Check Box(es) that Apply:  [_] Promoter ] Beneficial Owner [ ] Executive Officer DDirccwr

U

General andfor
Munaging Partner

Full Name {Last name first, if individual)

Business or Residence Address (INumber and Street, City, State, Zip Code)

Cheek Box(cs) that Apply: D Promoter O Benefigial Owner D Executive Officer Director

Guneral undfor
Maunuging Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Cede)

Check Box(es) that Apply:  [_] Promoter B Benefical Owner ] Exceutive Officer L] oirector

General andfor
Managing Partner

Full Nane (Last name first, if individuai)

Business or Restdence Address (INumber and Street, City, State, Zip Code)

Check Boxtes) tat Apply: [ ] Promoter  [] Hencficial Owner  [] Executive Officer Director

General undior
Muanaginyg Partner

Full Name (Last namme first, if individual)

Business or Residence Address (Number and Streei., Oity, State, Zip Codc)

{Use blank sheet, vr cepy and wse additional copivs ol this sheet, 25 necessary)

2 wfo
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1. Has the issuer sold. or does the issuer intend to sell, to nen-accredited investors in this offering? oo D

Answer also in Appendix, Column 2, if filing under LILOE.

2. What is the minimum investment that will be accepted from any individual? o $0.00
Yes No
3. Does the oifering permit joint oswnership of a single unil? ..o i s O b

4. Emer the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commissien or similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering.
It a person to be listed is an agsocialed person or agenl of 3 bruker or dealer registered with the SEC and/or with a stawe
or stakes, list the name of the broker or dealer. I mare than five (5) persons to be listed arc associated persons of such
a broker or dealer, you may sei forth the information for that broker or dealer only.

Full Name {Last namce first, il individual)

Busincss or Residence Address (Number and Strect, City, State. Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends o Solicit Purchasers

Full Name {Last name Girst it individual)

Business or Residence Address (Number and Street. City, State. Zip Code)

Name of Associated Broker or Deaier

States it Which Person Listed Has Solicited or Intends to Solicit Purchascrs

Full Name (1.ast name tirst, if individual)

Business or Residence Address (Number and Street. City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Chech "All States™ or check individual Sttcs) . . .. E] All States
[

IN

EEE

4] ra

£1z]
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3.

4

Enter the aggregate oflering price of securities included in this offering and the total amount atready
sold. Enter "0" if the answer is "none” or "zero," If the wansaction is an exchange offering. check
this bax D and indicate in the columns below the amounts of the securities offered for exchange and
alreudy exchanged,

Type of Security

E Common D Preferred
Convertible Securities (MCTUding WarTBaLS) oo oo e

Other (Specify } et

Lo I I

Total.iinee
Answer also in Appendix. Column 3, if filing under ULOE.

Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. Far offerings under Rule 504, indicate
the number of persons whoe have purchased securities and the aggregate dollar amount of their
purchuses on the total tines. Enter “0” if answer is "none” or "zero.”

Accredited lnﬂ-cstors

NON-BCCTEAITCA INVESIONS cori ettt sen i re et e ek e e men b mi e s s

‘Totat (for filings under Rule 504 only). oo
Answer also in Appendix. Column 4, it filing under ULOE.

1f this filing is for an otfering under Rule 504 or 505. enter the information requested for all seeuritics
soid by the issuer, to date. in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securitics by type listed in Part C — Question 1.

Type of Offering

Aggregate

Otfering Price

0

Amount Alrcady
Sold

$ 0

35.000,000 5 35,000,000

0

5 0

3

$

35,000,000 § 35,000,000

Number
Inveslors

Apgregate
Dollar Amount
of Purchases

$ 35,000,000

S __ 35,000,000

Tvpe of
Sceurity

Dollar Amount
Sold

REZUEBLION A couieieiieieeaseisies st atsin b sees o omsrraea s s nc s ses b e e A E s b st

Rule 504

Total i

™ B8 A A

a.  Furnish a stalement of alt expenses in connection with the issuance and distribution of the
securities in this offering, Exclude amounis relating solely to organization expenses of the insurer.
The inlformation may be 2iven as subject to future contingencics, 1f the amount of an expenditure is
net known, furnish an estimate and check the box to the left ol the estimate.

Printing and Engraving COstS. e e

LEEAI FBS. oottt cecre et et s ab b e s e
ACCOUNUNE FEES ..o e e ot bbb e

Sales Commissions (specify finders’ £o0s SCPATAIRIY) e e e

Other Expenses (identify)

4 o9

Ooooocgoo

23,000

7 T I I R T BT B B 4

25,000

Amarican LegalNet, Inc.
www. USCounForms.com




b.  Enter the difference between the apgregate offering price given in response to 'art € —— Quaestion |

and al expenses fumished in response 10 Pant € -— Question 4. This difference is the "adjusted gross

PROCEEES 10 LIE TSSUEE 11 1-cs et avr e e eeeaas s e eass et s et sk eeb bbbttt bbb b § 34,975,000
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 10 be used for

cach of the purposes shown. If the amount for any purpose is not known. furnish an estimate and

check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds o the issuer set forth in response to Part C —- Question 4.b above,

Payments to

Officers,

Directors. & Pavmenis o

Afliliates Others
T E T 11 A A SO DO OO OO E DU O SO OO P UUR RSP s s
PUFCIASE OF TEA] €8LALE .o oot orete oo eeeeeees oo et ene 12 e e bt st esesems e eetsee s st ae et et emnsseataesesemmenmeeense [s s
Purchasc. rental or leasing and instatlation of machinery
Construction or leasing of plant buildings and facililies ..o ooooesevreeeeeeresesossenererencsecrer L) $ Os
Acquisition of other husincsses tincluding the vaiue of securitics involved in this
offering that may be used in exchange for the assets or securilies of another
IS¥UCT PUTSUDNT 16 8 MIETECT] 11ttt ee e e ia b e b et s e e st e s e b e e i s b mbs s hrs b e e s e e s rs e e e e ar s D $ D 5
Repavment of indebtedness EI hY D $
WOPKIBE CAPILILL .11ttt ettt ek s et s 2o e a4 emne e ne s emnen et (s K s 34,975.000
Other {specify): (s Os

...... Ms Os

COMINA TOIALS .o es oot eae e ssssss s nssssssrsesssss e eesssssrsnecrnssssssossenners L) $ 0 [1s 34,975000
Total Paviments Listed (column 1o1als added).. o iem st stsesn e s 34,975,000

D:FEDERAL SIGNATURE

The issuer has duly cansed this notice to be signed by the undersigned duly authorized person. I[ this notice is filed under Rule 303, the following
signature constituies an undertaking by the issuer 1o turnish o the U.S. Securities and Exchange Commission, upon wrilten request of s staft,
ke information furnished by the issuer 1o uny nor-accrediled investor pursuant to paragraph (b 2) of Rule 502.

Issuer (Print or Type)

b Signature Date
Clean Encrgy Fuels Corp. WA/ tfﬂW— OctoberZ?, 2006

Name ot Signer (Print or Tyvpe) Tulc[ol Signer (Print or Type)

Mitchell W. Prant Senjor Vice President and Corporate Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (Sce 18 U.S.C. 1001,

3of 9 American LegalNet, [nc.
e www. USCourtForma.com




