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UNITED STATES OMB APPROVAL
FORMD SECURITIES AND EXCHANGE COMMISSION )
Wathiagion D.C. 20549 OMB Number:  3235-0076

Expires: April 30, 2008
Estimated average burden

FORM D hours per response....... 16.040

ANOTICE OF SALE OF SECURITIES S GE GNLY_
RSUANT TO REGULATION D, =
NOV 0 8 2005‘ /" SECTION 4(6), AND/OR L
D UNIEORM LIMITED OFFERING EXEMPTION | | ]

Name of Offeringt[ ] chcg‘;@héj?(g;ﬁndmcm and name has changed, and indicate change.}
February 2002 Sale of Co Stbck (54.2M) and Warrants to Purchase Common Stock (S11.8M)

Filing Under (Cheek box(es) that Y [ Rule 504 [] Ruie 505 D2 Rule 506 [ Section 4(0) {J uLOE —

e e NA— KUETARAIT:

1. Enter the infermation requested about the issuer 06025085

Name of lssuer ([ check if this s an aniendment and name has changed. and indicale change.)

Clean Energy Fuels Corp. (/k/a ENRG, Ine. and PFC cFuels, Inc.)

Address of Fxecutive Offices (Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 96740 (562) 493-2804
Address of Principal Business Operations {Number and Street, City, Stwte, Zip Code) Telephone Number hﬁluding Area Code)
(it different rom Executive Offices)
OCESSER
G

Brief Description of Business

Providing natural gas fucling solutions for vehicle fleets g NOV 2 2 Zous

.

Type of Bustness Organization I ”U]V‘SON
E corporation D limited partnership, already formed D other {please specify): F,NANClAL
D business trust D limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: ﬂ Actual D Estimated

Jurisdiction of Ingorpnration or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canady; FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Whe Must File: All issuers making an offering of securilies in reliance on an exemption under Regulation 1 or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.
T7di6).

When To File: A nolice must be filed no later than 15 days after the first sale of securities in the oflering. A notice s deemed filed with the U.8. Sceurities
and Exchange Commisston (SEC) on the earlier of the date it is received by the SEC at the address given belaw or, if received at that address after the date on
which it is due. on the date it was mailed by United States registered or certified mail to that address,

Where To File- .S, Scourities and Exchange Commission. 430 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five {3} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must he
photocopics of the manually signed copy or bear typed or printed signalures.

Information Required: A new fiting must contain alt information requesied. Amendments need only report the name of the issuer and offering. any changes
thereto, the information reguested in Part C, and any material changes from the informazion previously supplied in Pasts A and B, Part E and the Appendix nced
not be liled with the SEC.

Filing Fee: There is no fudera) filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securilies in those states that have adopied
ULOE and that have adopted this form. 1ssuers relying on U1.0E must file a scparate notice with the Securities Administrator in each state where sales
are 1o be, or have been made. I7 a state requires the payment of a fee as 2 precondition Lo the claim (o1 the exemption, 2 fee in the proper amount shall
accompany this futi This notice shall be filed in the appropriate states in accordance with state taw. The Appendix to the notice consiitutes a part 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 netice will not result in a toss of an available state exemption unless such exemption is predictated on the
filing of a federal notice,

Persons who respond (o the coliccvon of information contained in this form 1 of 9
SEC 1972 (5-05) are not required 10 réspond uniess the form displays a currently valid OMB
contrel number. American LegaiNet, inc,
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" A-BASICIDENTIFICATION DATA. ' "

3

Enter the information requested for the following:
s Each promeier of the issuer, if the issuer has beer organized within the past five years,
& Each beneficiul owner having the power to vole o dispose, or direct the vote or disposition of. 10% or more of a class of cquaty securities of the issuer.

¢ Each exccutive officer and director of corporate issuers and of corporate general and managing parmers of partnership issuers; and
e Each general and managing partner of partnership issuers.

Check Box{es) that Appty: [} Promoter ] Beneficial Owner B4 Exccutive Officer  PQ Dircetor [ General and/or
Managing Partner

Full Name {Last name first, it individual)
Littlefatr, Andrew J.

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

Check Box(es) that Apply: ] Promoter [ Beneficial Owner {X] Executive Officer ~[[] Dircczor ] General and/or
Managing Partiter

Fult Narne (Last name tirst, if individual)
Wheeler, Richard R.

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

Check Box{es) that Apply: [ ] Promoter [ Beneficial Owner BQ Executive Officer [} Director ] General andror
Managing Paner

Full Name {Last name first, if individual)
Pratt, Mitchell W.

Business or Residence Address (Number and Swrect, City, State, Zip Cule)
cfo Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Scal Beach, CA 90740

Check Box({cs) that Apply: [ Promoter [} Beneficial Owner ] Execurive Officer <l Director  [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Mitchetl, Warren 1.

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

Check Box(es) that Apply: (] promoter ] Beneficiul Owner ] Executive Officer B Dicector D General and/or
Managtng Partner

Full Name {Last name first, if individual)
Pickens, Boone

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

Check Box{es) that Apply: [} Promoter [ ] Beneficial Owner [ Executive Officer [ Director ] General andior
Managing Parmer

Full Name (l.ast name tirst, if individual}
Demers, David R.

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

Check Box(esp thut Apply: [ Promoter  [[] Beneficial Owner {1 Executive Officer 84 Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Herrington, John S,

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

American LegalNet, Inc.
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2. Enter the mformation requested for the following:
®  FEzch promoter of the issuer, if the issuer has been organized within the past five years;

*  Each bencficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% o more of a class of vyuity securities of the fssuer.

®  Each exccutive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

*  Each general and managing partner of parmership issuers.

Check Box(es) that Apply: [ Promoter  {_| Beneficial Owner  {_] Executive Officer  [X] Director

(1 General and/or

Managing Parmer

Full Name (Last name first, if individual)
Miller 11, James C.

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

Check Box(es) that Apply: ] Promoter  [[] Beneficial Owner [ Executive Officer  [X] Dircctor

General and/or
Managing Partner

Full Namc (Last name first, if individual)
Socha, Ketneth M.

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

Check Box{es) that Apply: [ Promoter [ ] Beneficial Owner X} Exceutive Officer [} Director

Cieneral andior
Managing Partner

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

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

Check Box{es) that Apply:  [J Promoter [ ] Beneficial Owner [ Executive Officer ] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply:  [_] Promoter [} Beneficial Owner [_] Executive Officer [} Dircctor

General and/or
Managing Partner

Full Narrie {Last name first, if individual}

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

Check Box(es) that Apply: D Promower [} Beneficial Owner I:] Exccutive Officer [ Director

General and/or
Managing Partner

Full Namc (Last name first, if individual)

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

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

General and/or
Managing Parmer

Full Name (Last name first, if individual)

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

(Usc blank sheet, or copy and use additional copies of this sheet, as necessary)
2009
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Yes No
1. Has the issucr sold. or does the issuer intend 1o sell. to non-aceredited investors in this offering? ... e I:l @

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

2. What is the minimum investment that will be accepied from any individual” ..o .. $0.00
Yes No
3. Does the offering permit joint ownership of a single unit? 0 ¢

4. Enter the information requested for ¢ach person who has been or will be paid or given, directly or indirectly, any
comnission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,
If a person to be listed is an associated person or agent of a broker or dealer registercd with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, 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

{Check "All States” or check individual SIAtes) . .. ... ... . 1 An States
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Full Name {Last name first, 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

Full Name (Last name first, if individual)

Business or Residence Address (Number and Stru,l, C irly, Stute, Zip Code)

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All Starcs” or check individua! STAIESY . . .. . .. Lo e [ Al Siates
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(USL blank sheet, or copy and use additional copies of this sheet, as necessary. )
orm-:mw I’RICE. NUMBER OF. lNVESTons'“‘wE\SE_"' ND :SE OF PROLFFI)S

b

3.

4

Enter the aggregate offering price of sccurities included in this pffering and the total amoeunt alrcady
sold. Enter "0" if the answer is "none” or “zero.” 1f the transaction is an exchange offering, check
this box [] and indicate in the celumns below the amounts of the securities offered for exchange and
atready exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

Dbt ettt e ettt e Ly 0s 0

Common [_] Preferred

Convertible Sccurities (including warrtants) ... 11,762,516 5 11,762,516

Partnership IMeTests ...ooveeeecverisreieen e 3
Other (Specify D s
Totat .. OO HO STV O PO SUTUUU RSO O VT RPRTTRUOPOITE. 15,995,999 ¢ 15,999,999
Answer also in Appendix, Colurmn 3, if filing under ULOE.

Enter the number of accredited and non-aceredited investors who have purchased sccurilies in this
offering and the aggregaic dollar amoeunts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero."

Aggregate
Number Dollar Amount
Investors of Purchases
ACETEAIE TVESIOIS oo eeee e ree cor s e ter s s enesennt s entsesmemnsasaseesmssssnnsseesrenns D $ 15,999,999
NON-2CCrEAIEEd INVESIOS ... oo ieevveimitrsiaime et snieesesaa e s s eeeescmenssrsr e cecrssmsaensesseencsencrensnce )
Total (for filings under Rule 504 only). ..ot 5 5 15999999
Answer also in Appendix, Cojumn 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for alt securities
sold 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 securities by type listed in Part € — Question 1.
Type of Pollar Amount
Type of Offering Security Sold
BRI SO ettt et ettt et h b b a Attt e SR ae bbbt r e m et e e s
Total et e $ 0
a. Furnish a statement of al! €xpenses in connection mth the issuance and distribution of the
securities in this offering. Exclude amounts relating selely to orpanization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box to the lett of the estimate.
Transfer Agent's Fees oo e er et e ey bR eaeas ey at e e bR ae s et £ eercen s bR e en e £]s
Printing and EnEraving COSIS ..o i s issen e e em st e b e s
LEEAT FEES ..ooovor oot eeece oot ooeoeeeee ettt sttt e st rspr st L] $ 25,000
ACCOUBLING FEES 11vorovvvormiieeams oreesiessi o ome et cesaes st a8 es s o884 SR8 1R 0 £k s
ERBINEETINE FOES oot i ettt s ot ea s s e es a0 eSS b s e et 1s
Sales Cammissions {specify tinders’ fecs separately). ..o e 1s
Other Expenses (1dentify) D 5
TOAL oo e ettt ettt e e )Rt et Reb 1 ASaeira e tE st A e AR Rkt et ees s 25,000
4069 American LegalNat, Inc.
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.- €. OFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE OF PROCEEDS /1. o =7

b.  Enter the dilference between the aggregate offering price given in response to Part C — Question |
and total expenses fumnished in response 1o Part € — Question 4.1 This difference 15 the "adjusted gross
Proceeds 10 the ISSUET." ..o seresseeesre s oo et ettt enee e § 15974999

3. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 10 be used for
each of the purposcs 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 to the issuer set forth in response to Part C — Question 4.b above,

Payments to
Officers,
Directors, & Payments 10
Affiliates Others

Salaries and fees

................................ et L) 8 s

PULChASE OF FEAL BSTAIE ..o e e bbb a g e s s [Js

Purchase, rental or leasing and installation of machinery
BN EQUIPIIIETIE ooovveirevsrvaroersseeeesencessis s osess e serme s est e sttt ssenratsece s emeesseeemerstentsssnresnnns L] 8 [Is
Construction or leasing of plant buildings and facilities............o.c.covvvnrrcrneresesices e ssssssonseens L3 S [Os

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUET PUTSUANE L0 & MIEEZRE] vt tviniiiesiiities oo e iee et e e et aeen e e rcrtb e st e s tsa 02 et e et aeanmas s ramneeh s sesee e ee {1s s
Repayment of indebtedness ... e s Os [1s
WOTKINE CBPHAL ..evvevivecier et et aae et ea s sb b eseas st e b BT UTUSUPU []s s 15,974,999
Other (specify): Us s

..... Os s

COMUMN TOLAIS .covvtorerrrsrereacemae s csesians s ssss e seees s as s s ses st e sssensessnsns s erasisessnnseneemne. L $ 0 s 15974.999
Total Payments Listed (column to1als added) ..o v sere e seenens {Js 15,974,999

'The issuer hus duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issucr te furnish to the U.8. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant 1o paragraph (b}(2) of Rule 502.

Issuer (Print or Type) | Signatyre Date
Clean Energy Fuels Corp. %MJ ./14.2( nDU. \6___, 2006

Name of Signer (Print or Type) Til]e]ur Signer (Print or Type)
Mitchell W. Pratt Senior Vice President and Corporate Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 LU.S.C. 1001.)
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