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FO RM ' b OMB APPROVAL
UNITED STATES L —
SECURITIES AND EXCHANGE COMMISSION EXPIreS: ..ot
Washington, D.C. 20549 Estimated average burden
hours per response..............cccoceveeenen.
FORM D
PHOCESSED NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
MARﬁs 200? SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION
THOMSON DATE RECEIVED
FIRLARNSIAL
RN A A1
Name of Offering (ﬁ check if this is an amendment and name has changed, and indicate change.) /\
Series A1 Preferred Stock and Common Stock Warrants - .m\\—A o
Filing Under {Check box{es) that apply): [ Rule 504 [ Rule 505 & Rule 506 [ Sectitn.4(6) Rf_:c@“ug:‘
Type of Filing: £ New Filing (] Amendment 2\
Z
A. BASIC IDENTIFICATION DATA \A 22 2005 \\
1. Enter the information requested about the issuer X\
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) \\1 W
Clean Energy Systems, In¢.
Address of Executive Cffices {Number and Street, City, State, Zip Code) Telephon\a,Number {Including Area Code)
11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742 {916} 379-9143
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if different from Executive Offices) _
Brief Description of Business: Research and development of clean power
B corporation {0 limited partnership, already formed O other
[ business trust {0 limited partnership, to be formed 07045357
Month Year
Actual or Estimated Date of Incorporation or Organization: | 1 | 2 l | 0 5 ] X Actual [ Estimated

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

CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al 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.S.C. 77d(5).

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 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: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20548.

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 infermation requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information 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 reliance on the Uniform Limited Offering Exemption (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
ke, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exempticn, 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 to 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-
tion 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 currentty valid OMB 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 partner of partnership issuers.

Check Box({es} that Apply: O Promoler [ Beneficial Owner Bd Executive Officer Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Anderson, Roger E.

Business or Residence Address (Number and Street, City, State, Zip Code). 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

Check Box(es) that Apply: [ Promoter (0 Beneficial Owner [ Executive Officer Director (1 General and/or Managing Partner

Full Name (Last name first, if individual): Griffin, Brian C.

Business or Residence Address (Number and Street, City, State, Zip Code); 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

Check Box(es) that Apply: ] Promoter O Beneficial Owner X Executive Officer [ Director O General and/or Managing Partner

Full Name {Last name first, if individual): Pronske, Keith L.

Business or Residence Address (Number and Street, City, State, Zip Code). 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer X Director (1 General and/or Managing Partner

Full Name (Last name first, if individual): Wertz, Richard K,

Business or Residence Address (Number and Street, City, State, Zip Code): 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

Check Box(es) that Apply: ] Promoter O Beneficial Owner [ Executive Officer [ Director [0 General andfor Managing Partner

Full Name (Last name first, if individual): Woodruff, Mark

Business or Residence Address {Number and Street, City, State, Zip Code}: 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

Check Box(es) that Apply: 3 Promoter [0 Beneficial Owner [ Executive Officer [ Director ] General and/or Managing Pariner

Full Name (Last name first, if individual): Doyle, Stephen E.

Business or Residence Address (Number and Street, City, State, Zip Code}: 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

Check Box{es) that Apply:  (J Promoter O Beneficial Owner [J Executive Officer [ Director {J General and/or Managing Partner

Full Name (Last name first, if individual): Simms, Ronald E.

Business or Residence Address (Number and Street, City, State, Zip Code): 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

Check Box(es) that Apply:  [J Promoter J Beneficial Owner B&J Executive Officer £ Director [ General and’or Managing Partner

Full Name (Last name first, if individual): Waelch, Cynthia

Business or Residence Address (Number and Street, City, State, Zip Code): 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 vole 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 partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director (O General and/or Managing Partner

Full Name {Last name first, if individual): Viterl, Fermin

Business or Residence Address (Number and Street, City, State, Zip Code): 11330 Sunco Drive, Suite A, Rancho Cordova, CA 95742

Check Box(es) that Apply: (] Promoter O Beneficial Owner [ Executive Officer [] Director (O General and/or Managing Partner

Full Name {Last name first, if individual}: Mueggenburg, H. Harry

Business or Residence Address (Number and Street, City, State, Zip Code): 11330 Sunco Drive, Suite A, Ranche Cordova, CA 95742

Check Box(es) that Apply: (] Promoter & Beneficial Owner [ Executive Officer O Director O General and/or Managing Partner

Full Name (Last name first, if individual): Southern California Gas Company

Business or Residence Address (Number and Street, City, State, Zip Coda): 555 West Fifth Street, Los Angeles, CA 920013-1011

Check Box(es) that Apply:  [J Promoter X Beneficial Owner [ Executive Officer {1 birector O General and/or Managing Partner

Full Name (Last name first, if individual): Paxton Corporation

Business or Residence Address (Number and Sireet, City, State, Zip Code): 350, 202-6™ Avenue S.W., Calgary, Alberta T2P 2R9

Check Box(es) that Apply: O Promoter [<) Beneficial Owner O Executive Officer O Director (O General andfor Managing Partner

Full Name (Last name first, if individual): Quadrise America, Inc.

Business or Residence Address {(Number and Street, City, State, Zip Code): 1200, 202-6™ Avenue S.W., Calgary, Alberta T2P 2R9

Check Box({es) that Apply: [J Promoter [0 Beneficial Owner ] Executive Officer (J Director [0 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 O Executive Officer (] Director [ General and/or Managing Pariner

Fuli Name {Last name first, if individual):

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

Check Box{es) that Apply: (] Promoter [ Beneficiat Owner [ Executive Officer [C] Director [ General and/or 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 necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INdividual? ..........ccccviiveeiicnniiee e, SN/A
Yes No
3. Does the offering permit joint ownership of a SiNgle UNIET ... e 4] O

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 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. If 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) N/A

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 icie e e e ee e eann O Al States

Owmy Omrk Ozl OrR OcA Odreo Own Ome dpc arFa OweA Orn 0o
Om 0Om Opa OKsl OKyl OwrAa Omel Omol OmAa) Omg O O ws) [ MO)
Omm OMNE Omv; OMNH Omd OmwMe Ny OINC) Owo] OH 0K O©Rl OIPA
Orn 3Oirsc aOso) arN Omx Own Ovn OrA) Owa Owvl Owin 0wy OIPR]

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).......covviirn i s e aens [ All States

Omly Omrkl Omlz Ore Orea Oco O Owe doc OFG O OmMn O
O aon Opa Oks) OKy) OmA Ome Owol Omal O™ Oy Owms) O [mo)
OmT OMmel OnNv ONH Omd ONM 3wyl OMWNC OMWol O+ O©PK O©OR) OPA)
Ornl Ormsc Oso Oy Omrxg gt Ovn Owrva Owa Owve Owg Owyl OPR]

Full Name {L.ast 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)...........cvieicieri v e ree e O Al States

Omra OmK Oz arrl Oeca dcol Own Oe Ompc OFY O©A amH) 0o
O O Opa) Oxs) OKyl OrAa Om™e] OmMop OMal Ol OMN O wms] O (MO)
DmiT) OWeEl ONV OiNd N OWNM ONY; OWNC) Owo) OH O©OK O©0R] OIPA)
Ory Oirsc) Oso amN Omx dwpn Owvn OrvAl Owa Owvl Omwir Owyp O[PR]

{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
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and 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
DIEDBL. .ottt ettt b ettt s bbbt s ee st et sae et nna e sean et st emesetsrnarannnaseseintarenes 10,000,000 $ 2,500,000
QY o1t vvvmseeeteneseaeresenseeeneseena e snasssnee s e na s et st esameasem e snae et et sea s e snanRsn s eea et aa seaneres s nrsasnan esnees $ $
O Common & Preferred
Convertible Securities (INCIUTING WaMANTS) v...vevovvvrereriesvenresriarnirecrsssanssesss srsesassesesssasseroessnsaress 8 6,000,000 $ 0
PartNErship INIBIESIS ..o eree e erese st ses e rsertera e s e sas e s saeras e s e et sr e et er e en b e e s s $ $
ONEE (SPECHY ... vrvveerierersrenreriseessisestesesassssesassessresessetrsesssonessrersssenesanst ssmenssssins oesenssstanssesses $ $
TOAL v e e e s e ss s rae e e $ 16,000,000 5 2,500,000
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."
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCIRAIEA IMVESIOS. ... veeeeieeeeeeeee ettt ee et ee et e et eee et eee et e e et es s e teseestesemeesseesen s eeens 2 $ 2,500,000
Non-accredited INVESIOrS ... s e e s e $
Total (for filings under Rule 504 ONlY) .....c...cce i cericnrerns s ne s nnssne s srenss e e s $
Answer also in Appendix, Column 4, if filing under ULOE.
3. {f 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 Dollar Amount
Type of Offering Security Sold
RUIB B05 ..ottt st bt b8 0008 04450440 a8 840 mm s e st e e e et b e r s s ean e nemneneen $
REGUIGHON A ....oeooieriiiesieesreeesrasaiasssssessnes s e sesanssrsass b s esebss4sa b5 es 84 em b b minsmemnesam emsemsenenserasensees $
Rule 504 $
TOMA ..ot ettt er et enent e st ebe b e bt et et eeae e eraet s seasasee et etes e et s esnenaseiraen 3
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, fumish an estimate and check the box to the left of the estimate.
TrANSIEE AQENES FEBS ....coriveecvcceeteeeeeeeeeeeeeaeteieessteeeaseeessesesesseressaeem st ersarenssone et eenerstne e rarasresennsseessenss O $
Printing and ENGraving COSS.....cumieieeiiniimsiisneisiisisierssserassesrsnsessssssesnssrsesssssessssmnssssssssernssssssssseesersees J $
LEOAI FEES .veevietiietieieriesireresbeearebessbanaas b easa b aes b et beabb e st sh e savestsrtnsnssrnsesnrasesseessesssernssnrassssnessessssssssnreores (O $ 90,000
ACOOUNEING FEOS «...e et steemeeemestiresees e bt seremsst st esasssesnestestesessassasessseanssssssssrtmbassimtsrnansssnansssssssntensan O $
ENGINEEMANG FEES ....veoceviceiiirierieestiieeiiebes b eesssisneshessasbtsrstssmrassssensossesssennesssersssassssonnsssssssserssssessessnssseerns L] $
Sales Commissions (specify finders’ fees Separately) ... iiirrereieeree e eeceeeneeeseseemseeeses e e eeenes. L $
Other Expenses (identify) e ———— a $
TOAL e s b e e e ea e reeeae et see et ees fes e e rntaataeaetateaeennseesens ] $ 90,000
600248898v1 50f9




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b, Enter the difference between the aggregate offering price given in response to Part C~
Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is the $ 15,910,000

"adjusted gross proceeds 10 the ISSUBE™ ... e e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed fo be
used for each of the purposes shown. f 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 to
Affiliates Others

Salaries and fees ...

Purchase of rea@l @SIAIE ... ... ..cccooviiiiiiriii e rrem e e e e e eme e e e e eme e e e e seamee e e nees

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

@ | | (o
oo oo
L S N L L

Construction or leasing of plant buildings and facilities..............ccccocve v

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
PUFSUANE L0 @ MIBTGET) ...ooviiieiiiiiiies st mse e s embbraeae e

Repayment of indebtedness ...

WOPKING CAPIAL ... et e e 15,910,000

Other {specify):

“ | | A A

COIUMI TOAES ..ottt e eee e e e st mn b st nt s essns saeeenn

Oo0o0ooogoao
KK OO®OAO

A BT T T R L L

$ 15,910,000

Total Payments Listed (column 1otals added) .........ccoovrerirninnincinn e 4| $ 15,910,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly autherized 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) ature & /é Date
Clean Energy Systems, Inc. /%}1 m V//{u & /é 02/9\7 O// d _'7'

Name of Signer (Print or Type) H‘ﬁe 'of Signer (Print or Type)
Cynthia Welch Secretary
ATTENTION

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