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FORM D SECURITIﬁ?_ﬁi&:?gc.slsﬁé‘?ssfMMISSIO.\' OMBOTL\TJ?n‘I:c]:fROV;\ZI;SS-OOTtS
‘ Expires: April 30, 2008

Estimated average burden

FORMD hours per response....... 16.00

.+17 “NOTICE OF SALE OF SECURITIES —_SECUSEONLY__
/ ity &9 /PURSUANT TO REGULATION D, 0 |
Q'x\/ SECTION 4(6), AND/OR DATE RECEVED
. Ogl;]cﬁ}‘FORM LIMITED OFFERING EXEMPTION

Name of Offerina([_| check\if'.-'!\ﬁi's-isvanlgrﬁcndmcm and name has changed, and indicate change.)
Dec. 2006 Sale of Warrant to*Rurchase Common Stock ($78.7M) and Offering of Shares upon exercise of such Warrant (3150M)

Filing Under (Check box(es) that apply): [} Rule 504 [ ] Rute 505 B Rule 506 (] section 4(6) [} ULOE

Type of Filing: E New Filing D Amendment
A. BASIC IDENTIFICATION DATA \\ \\ “ \\ “ ““ \\
07040469

Name of Issuer ([] check if this is on amendment and name has changed, and indicate change.)}

1. Enter (he information requested about the issuer

Clean Energy Fuels Corp.

Address of Executive Offices {Number and Street, City, State. Zip Code) Telephone Number (Inciuding Area Code}
3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740 (562) 493-2804

Address of Principat Business Operations (Number and Street, City, State, Zip Code) Tetephone Number (Including Area Code)
(if different from Executive Offices) /

Brief Description of Business

Providing natural gas fueling sojutions for vehicle fleets \
Type of Business Organization \ i 'OGESSEE
corporation [:[ limited partnesship, already formed I:I ather (please specify): ~
D business 11ust E] limited partnership, to be formed JAN 2 U 200?
Month Year
Actual or Estimated Date of Incorporation or Organization: B acwal [ Estimated THOMSON
Jurisdiction of Incorporation or Organization: {Enter two-letter 1.5, Postal Service abbreviation for State: FINAN C'Al.
. CN for Canada; FN for ather foreign jurisdiction)
— .

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I} or Section 4(8), 17 CFR 230.501 el seq. or 15 U.S.C.
11d(6).

When To File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) an the carlier of the date it is reecived by the SEC at the address given below or. if received at that address afler the date on
which it is due, on the date it was maiied by Uniled States registered or certificd mail Lo that address.

Where To File: U.S, Securitics and Exchange Commission, 450 Fifth Streel, N.W,, Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, ene of which must be manually signed. Any copies not manually signed musi be
photocopies of the manuaily signed copy or bear typed or printed signatures.

{nfarmation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Pan C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sates of securities in those states that have sdopted
ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
arc to be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a tee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix (o the notice constitutes a part of
this notice #nd 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 notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form 1 of 9
SEC 1972 {(5-05) are not required 1o respond unless the form displays a currcntly valid OMB
control number. American LegaiNet, Inc.

www.USCourtForms.com




2. Enter the information requesied for the following:
¢ Each promoter ol the issuer. if the issuer has been organized within the past five years:

¢  Each beneficial owner having the power to vole or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer.

*  Each general end managing partner of parinership issuers.

Each executive officer and director of corporute issuers and of corporate general and managing partaers of partnership issuers; and

Check Box{es) that Apply: E] Promoter D Bencficial Owner E Executive Officer Director

O General andior
Managing Partner

Full Name (Last name first, if individual)
Littlefair, Andrew ],

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: (1 Promoter D Beneficial Owner  [X] Exccutive Officer [ ] Director

[:l General and/or
Managing Partner

Full Name (Last name firsy, if individual)
Wheeler, Richard R,

Business or Residence Address (Nurnber and Strect, City, State, Zip Code)
¢/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 [ Director

[ Genera! and/or
Managing Pariner

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

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

Check Box(es) that Apply: ] Promater [} Bencficial Owner D Executive QOfficer & Dircctor

"] General andior
Managing Partner

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

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

Check Box(cs) that Apply:  [_] Promoter B Bencficial Owner [} Exccutive Officer [ Director

] General andior
Managing Partner

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

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: D Promoter D Beneficial Owner D Executive Officer E Director

[ Generat andior
Managing Pariner

Full Name (Last name firs, if individual)
Demers, David R.

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 Box(es) that Apply: [ ] Promoter [ Beneficiat Owner [] Executive Officer [ Director

O General andror

Managing Partner
Full Name {1.ast 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, Seal Beach, CA 90740
{Use blank shect, or copy and use additional copies of this sheet. as necessary} m"ﬁ'é'ét::;mﬁm
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2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partnership issuers.

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

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Miller 111, James C.

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

Check Box(es) that Apply: ] Promoter [} Beneficial Owner [ Exccutive Officer <] Direstor

D General and/or
Managing Partner

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

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

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

[:] General and/or
Managing Partner

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

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: L] Promoter [ ] Beneficial Owner [] Executive Officer  [_] Director

D General and/ar
Manuaging Pariner

Full Name (l.ast 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

D 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 L] Beneficial Owner [ Executive Officer [} Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply:  [_] Promoter 1 Beneficial Owner D Executive Officer [} Director

[ General andror

Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
(Use blank sheet, or copy and use additional copies of this sheet, as necessury) mus'éti.‘li'i‘;‘;"éim
20f 9




I. Has the issuer sold, or does the issuer intend 1o sell. 10 non-accredited investors in this Offering? ......covvevvervveverenans

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted from any individual? ...

3. TDoes the offering permit joint OWNETIShiP 0F @ SINRIC UN? ovevvevoveveceresr e ses oo oo
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If'a person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons 10 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 Persan Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual States) . ............. e e e e e e e e

Ml

&
FEIEE
ElE

FEE

El
B
El
i3]
H
(3]

Full Name {Last name first, §

=

individual)

..... [ Al states

HIEE
HIHIBEIE

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

Name of Associated Broker or Dealer

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

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 States)

=

EIEIEE]
B [EE

... [ Al States

m [
TRl

Amnerican LegalNet, Inc,
www,USCountForms.com




Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none” or "zero.” If the transaction is an exchange offering, check
this box [} and indicate in the columns below the amounits of the securities offered for exchange and

already exchanged.

Agpregate Amount Already
Type of Security Offering Price Sold
DB, 1 ireer s cerssrsss s ermsessease s s ssnesees O OO POV 0s 0
Equity . SO ROE. 0s 0
D Common D Preferred
Convertible Secutities (iNCIUGINE WAITADLS) .....vovveeriermesressesseremscessrerssresesssessssssesseosarseeseersmresene s 228712599 ¢ 78,712,599
Partnership I0LErEsS oo ruceeee e cerreeecemnaeste st s sers s snsassssrorae % $
Other (Specify | IO rtreereneetnans $ 5
TOBL... .o cr.ceveuvrsrssesressseeessssomesemasessssssasesassemse ossmsssat 88t st ee st sttt bmer s eneene e § 228,712,599 8 78,712,599
Answer also in Appendix, Column 3, if filing under ULOE,
2, Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts 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."
Agpregate
Number Dollar Amount
investors of Purchases
ACCTEAIted INVESIOTS covcerce e sissesnrasn et res s vorerermrrsnnnrenn ) $ _ 78,712,599

NOD-CCrediled INVESLOTS .o evviecrere i e s erseears e rnss s aa s stseteesememec seeesenms st eenesenensreroseres O
Total {for filings under RULe 504 0R1Y)....ovuuervemieereriecssisssnsenecosissisiane S | $ __ 78,712,599
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rulc 504 or 505, enter the information requested for all sccurities
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securities by 1ype listed in Part C — Question 1.

Type of Deollar Amount
Type of Offering Security Sold
REBUIALION Ao ettt s et b st b bea s e e an s Sema s saa s e e mbrssbeabanasennpanan b
RULE S04 sttt e s R S et e ettt ben 5
Bt U ettt SO | $ 0
4 a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses ol the insurer,
The information may be given as subject to future contingencics. 1f the amount of an expenditure is
not known, furnish &n estimate and check the box to the leR of the cstimate.
Transfer Agent's Fees ... . RO [ Y.+
Printing and ENBraving Cos18. ettt trstene s taa s ersns st sesstose b s seressrssases s asabans st bsememes
LEEAI FEES.......ooverareitsnrretsnrsssnasesesemmsmesessassnats s sasesssssssessssa s o sresiaabesass besasdo b 1onts s sonsssassan s mesesi o st s s sebemseescen e s seneraeeenen B s 15,000
ACCOUNTING FEES uevviimrrrirrsesnssrssseseeeesssanesness s s sssraaass eteeeeiaseasa et seae st et b e s a e e R et e tR A bR et beesnemeseenats

EnRINEOIINE FRES ettt ssns v e s s e s b e e ebs e en et b A0 e et
Sales Commissions {specify finders' fees SEPArAtElY} oo viiiciiiiciti ettt e asst s m bt seen

Other Expenses (identify)
TOTAE .. ceeceeeeeeecteem e easeesseeesieese e bt emestsasseen b oee s emr pexesensesam s e s ra s L veras P Re R RS oA SR H4h bt o4 swem e bt es e e et se s an X s 15,000

American LegalNet, inc.
4 0of 9 wwrw USGourtForms.com




b.  Entcr the difference between the aggregate offering price given in response to Part C— Question 1
and 1oal expenses fumished in response to Part C — Question 4.a. This difference is the "adjusted gross

PrOCECAS 10 THE ISSUEE." .. oo ettt r e b emeees e semsessresa b sas e sespans sames aenenen s sea sasensatens s st esatean §  228,69759%

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shawn_ If the amount for any purpose is not known, furnish an estimate and
check the box to the lefl of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response 10 Pant C — Question 4.b above.

Payments o
Officers,
Directors, & Payments to
Affiliates Others
Salaries and fees........... ettt A ee R ekt Y et bbbttt et RSO R 1S A b et em s en s et eesen et s {1s

Purchase of real estate

.................................................................................................................. Os Os

Purchase, rental or leasing and installation of machinery
AT CQUIPIIOIE i1 eveeeeseecterreanciemessre e snsnsessere b saa e Rs s s oe bR P e es b e b et e s s bo PR TA RS bunteanbemm sasmesasmemsas s senraen D $ D $
Construction or leasing of plant buildings and FACIES ..o coreersscssrersenes Lod $ [Os

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

ISSUET PUPSURNTE 10 8 METELTY «.o.eovvieececevactsenrerssnmrt e asveenms e sersrassesensessnsssesmssanscsmessssesssssarsescsesnions L] B s
Repayment 0f INDCDIEANESS ......ocoiiii it eie et st am e ms e ba e s st st Os Os
WOTKINZ CEPHAL. .1 ververreene e essset et st sre s bbbt ts s bbb e reees st sanesentes e tepesntsesmessesos sneeenesseeneense Lo § B s 228,697,599
Other (specify): : Os s

...... s s
Column TOIS c...coovemvivrn v ressresiens OOV I . 0 B s 228,697,599
Total Payments Listed (column totals added) ..o s B4 $228,697,599

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the ioliowing
signatufe constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stafT,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

7
Issuer (Print or Type) Signaty Date
Clean Energy Fuels Corp. January 10, 2007

Name of Signer {Print or Type) Title of Signer (Print or Type)
Richard R. Wheeler Chief Financial Officer
ATTENTION

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

Asnerican LegaiNat, Inc.
5of9 www.USCourtForms.com




s

1. is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PIOVISIONS OF SUCH FUIEY 11 oruer e et e asese s vt st is st s bt st emn et es ettt naten s sonsninestassemnenerns | X

See Appendix, Column 5, for state response,

2. The undersigned issuer hereby undernakes to fumnish to ény state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as requircd by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the eonditions that must be satisfied 1o be entitied to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

a1

Issuer (Print or Type) Signat M Date
Clean Energy Fuels Corp. January 10, 2007

Name (Print or Type) Title (Print or Type)
Richard R. Wheeler Chief Financial Officer
frstruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures,

American LegaiNet, Inc,
6of @ www.USCourtForms com




Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-liem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-item 1)

State

Yes No

Number of

Accredited
Investors

Amount

Number of
Non- Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

CoO

cT

DE

DC

FL

GA

HI

1D

IN

IA

K5

KY

LA

ME

MD

MA

MI

MS

T of9
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Intend to sell
to non-accredited
imvestors in State

(Part B-ltem 1)

-
J

Type of security
and aggregate
offering price

offered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Ttem 1)

State

Yes

Number of

Accredited
Investors

Amount

Number of

Non- Accredited

Investors

Amount

Yes Ne

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

QK

OR

PA

sC

SD

TX

$228,712,599 (com.
stock warrant)

$78,712,59
9

uT

VT

VA

WA

Wy

Wi

§of 9
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(2% ]

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of secirity
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Nen- Accredited
State| Yes No Investors Amount Invesiors Amount Yes No
wY
PR

9ofH
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