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NOTICE OF SALE OF SECURITIES
L I Pt
SECTION 4(6), AND/OR | |

07044266 UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering {1 check if this is an amendment and name has changed, and indicate change.) ? w
Sale and issuance of Series A Preferred Stock and conversion of convertible promissory notes /J /
Filing Under (Check box({es} thal apply): (O Rule 504 [ Ruie 505 K Rule 506 [ Section 4(6) OuLoe

Type of Filing: 3 New Filing O Amendment PROCESSED

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer MAR 0 5 2007

Name of Issuer {3 check if this is an amendment and name has changed, and indicate change.)

Earthanol, Inc. THOMSON

Address of Executive Offices {(Number and Street, City, State, Zip Code) | TelephofENADKGIAL (Including Area Code)
1501 Quail Street, Suite 102, Newport Beach, California 92660 {949) 476-3341

Address of Principal Offices (Number and Street, City, State, Zip Code) { Telephone Number {inciuding Area Code}
(if ditferent from Executive Offices)

Brief Description of Business: expioiting market opportunities for converting waste to ethanol.

Type of Business Organization

K coporation {1 limited partnership, already formed O other (please specify):
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization; l ] | 7 | ! 20 05 | X Actual O Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for cther foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S8.C. 77d(6).

When To File: 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 U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below ar, 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: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

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

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the infomation requested in Part 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 refiance on the Uniform Limited Offering Exermption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure 1o file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
lion uniess such exemption is predicated on the filing of a federal notice.

| Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid QMB control number
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' ' A. BASIC IDENTIFICATION DATA

+ '

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,;
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
- Each general and managing pariner of parthership issuers,

Check Box(es) that Apply: [0 Promoter R Beneficial Owner BJdExecutive Officer B Director 1 Manager/Managing Director

Full Name (Last name first, if individual); Folks, Lawrence §.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o 1501 Quail Street, Suite 102, Newport Beach, CA 92660

Check Box(es) that Apply: [ Promoter X Beneficial Cwner B Executive Officer O Director O Manager/Managing Director

Full Name (Last name first, if individual): Lee, Jeffrey F.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o 1501 Quail Street, Suite 102, Newport Beach, CA $2660

Check Box{es) that Apply:  [J Promoter B Beneficial Owner (O Executive Officer B Director [ Manager/Managing Director

Full Name (Last name first, if individual): Noll, Scott A.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o 1501 Quail Street, Suite 102, Newport Beach, CA 82660

Check Box(es) that Apply: 3 Promater [ Beneficial Owner [0 Executive Officer Director [I General and/or Managing Partner
Full Name (Last name first, if individual): Woodward, Timothy

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Nth Power Fund IV, L.P., 50 California Street, Suite 840, San
Francisco, CA 94111

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer & Director [ General and/or Managing Partner
Full Name (Last name first, if individual): Jones, David

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Odyssey Venture Partners Il, L.P., 600 Anton, Suite 1750, Costa
Mesa, CA 92626

Check Box(es) that Apply: [0 Promoter O Beneficiat Owner O Executive Officer & Director O General and/or Managing Partner
Full Name (Last name first, if individual); Mills, Peter

Business or Residence Address (Number and Street, City, State, Zip Code): c/o @Ventures V, LLC, 187 Ballardvale Street, Suite A-260
Wilmington, MA 01887

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [ Executive Officer {0 Director I General and/or Managing Partner
Full Name (Last name first, if individual): Schuil, Marc R.

Business or Residence Address (Number and Street, City, State, Zip Code): clo 1501 Quail Street, Suite 102, Newport Beach, CA 92660

Check Box(es) that Apply: [ Promoter B Beneficial Owner [ Executive Officer O Director {1 General and/or Managing Partner
Full Name (Last name first, if individual); Odyssey Venture Partners [l, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 600 Anton, Suite 1750, Costa Mesa, CA 92626

Check Box(es) that Apply:  [) Promoter & Beneficial Owner [] Executive Officer [] Director [] General and/or Managing Pariner
Fult Name (Last name first, if individual): Nth Power Fund IV, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 50 California Street, Suite 840, San Francisco, CA 94111

{Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend lo sell, to non-accredited investors in this offering?.......................
Answer also in Appendix, Column 2, if filing under ULOE,

&g

2. What is the minimum investment that will be accepted from any Individual? ... $76,335.55

3. Does the offering permit joint ownership of a single unit?...................

4,  Enter the information requested for each person who has been or wn!l be pald or given, chrectly or |nd|rectly,
any commission 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 registered with the SEC
and/or with a state or states, list the name of the broker or dealer. i 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.

O g

Full Name (Last name first, if individual) nfa

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)...

O,y Oprk Oplz) Orr) Ojca D[CO] El[cn I:][DE] I:I[DC] Oy Owea OMKHY o)
Oy Opny Opal Oxks) Oy Odua) Ome) Omop Omay Oy Oy Ovs] O o)
Omn Owel Onvy O Oy Oy Owyy) Onve) Owo O Ok Oor) O(Pal
Dwy Oisc) Osp Oy O Owpm Ot Ova) Owa) Owy) Oy Owy] OPR)

[ Al states

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)... e .

Ory OrKk O,z AR Ocal D[co; EI[CT] I:I[DE} Opcy OFL Orea Omyg Opo)
Om OpNy Oony Oiks) Ok Ora OMe) Omop Oma Oy Oy Ows) O vop
Omr OWNeE Oy ONH B Ng O iNM) ONy) Omwe] ONop OfeH) Ook Oor) £(rPa)
Ory Ogscy Orsop O Omxy O Ovn Owva Omwa Owyy Owy Owy] OPR]

[ Al States

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 Salicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)... ...t it e e e e e e eee e

O,y Ol Oiaz) Ole) Ojcal Ofcol Oy Ompe) Oipcel Oy Oea QMG Do)
Oy OpNy Opa) Oxs) Oy Oral OmMe) Onop Oma; Oy O MmNy O ms) O [Moj
Omm BOME Owvy BdinHp O O Oy ONNe) Ol O Ok Ofor] O{PA)
Ory Oifsc O Omyy Orx Cwn O Owrwal Owa) O Omwn Oyl O IPR]

O AD States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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' : C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
soid. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [(Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Debt. ..o 0 $ 0
e 1T OO OOV RUOT 1,952,672.16 $ 1,952,672.16
O commen K Preferred
Convertible Securities (INCluding WAITANES) ..o e 1,391,333.00 $ 1,391,333.00
Partnership INMEIESES .. ...coveii ettt e e e e te et et ee e e e e eeeneeeeeeaee b sreeres 0 $ 0
Other{Specify) o —————— 0 $ 0
TOML ..t enee s ettt eaene 3,344,005.16 $ 3,344,005.16
Answer also in Appendix, Column 3, if filing under ULQE.
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 “hone” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
Accredited INVESIONS ... et st 5 $ 3,344,005.16
Non-accredited INVESIOMS ..ot e eeeeee ettt e enenenee 0 $ 0
Total {for filings under Rule S04 0NlY)......cccoevvvrercrie ettt rraens nfa s n/a
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all 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 C—Question 1.
Types of Bollar Amount
Type of Offering Security Sold
RUIB SOD..o ettt nfa $ nfa
REQUIBLION A ..o it ssar s ese s bbb kst e e se s e am e emsasnensnsemeasanemennase s eseseans nfa L] n/a
Rule 504 n/a 3 n/a
TOtAL. ettt ekt b bt et ean s nnnaeas n/a $ n/a
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TraNSTEr AQENE'S FRES .....o.ooviviieviiviiiii s sssssss s s soessees sttt etoe et as b eeseeeeseseeseeseeseeeee s ees e eemeeeesseesees O $ 0
Printing and ENGraving CoOsES ...ttt et erean (M) $ 0
LA  FRES ettt ettt ee ettt ettt e et eeee et A et a ettt ee e v v e et e st e eneeene X $ 20,000.00
ACCOUNTING FBES .......oviiiiiiiiteeieceeeseereeca et e s st estess st essesasssseseessss s ssessosases s et s et assassasses s s ia b st en b s e s s ssanearbastans O s 0
ENQIMEBIING FBES ..ot et etk bbbt e s e e eeeeeemeeeemee s ee et eeeeeeeees e O $ 0
Sales Commissions (specify finders’ fees separately)................ocoeene. [P O ] 0
Other Expenses (identify} - O $ ]
L= v | OO U oSO X $ 20,000.00

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
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4. b. : Enter the difference between the aggregate offering price given in response to Part C—
. Question 1 and total expenses fumnished in response to Part C—Question 4.a. This difference is the
*adjusted gross proceeds 10 the ISSUBE." ... sere e s

§ Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

used for each 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 to the issuer set forth in response to Part C — Question 4.b. above.

Galanies AN fBRS ... i er e st ca s s eab e et ene et e enan

Purchase of real estate........

Purchase, rental or leasing and installation of machinery and equipment ..........

Construction or leasing of plant buildings and facilities .............ccccoeivieiennnee.

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 issuer

PUISUANE 10 8 MBIGERI) .. cvvimeeiniine sttt ss e s e s e sena e b been

Repayment of indebtedness

WOTKING CaAPItal.....c.oiiveiieiiee e s b se bbb

Other (specify):

COMUITIN TOIAIS v te ettt et ee e e ere s st sr s s reesesaesesasessaesanssaessenrnaensseeanres

Total Payments Listed (column totals added) ...

aooao

O000Qocao

Payments to
Officers,
Directors &
Affiliates

" |l |

Oocoao

"> |h | | [ |

O
X
&
O
a
=

$

3,309,005.16

Payments to
Cthers

" | o N

0

1,391,333.00

1,917,672.16

0

" (o | | A

0

$

3,309,005.16

3,309,005.16

D. FEDERAL SIGNATURE

This issuer has 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 issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph {b)(2) of Rule 502.

Issuer (Print or Type)

Earthanol, Inc.

Signature %

Date

February i. 2007

Name of Signer (Print or Type)

Lawrence S. Folks

Title of Signer (I5ﬁnt or Type}
Chief Executive Officer

ATTENTION

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

A. BASIC IDENTIFICATION DATA

Name and Address Title

@Ventures V, LLC Beneficial Owner
187 Ballardvale Street, Suite A-260
Wilmington, MA 01887

END

Addendum to Form D Basic Identification Data 2_1v(7




