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OMB APPROVAL

UNITED STATES OMB Number: 3235-0076
QEQURI]’IES AND EXCHANGE COMMISSION Expires: May 31, 2005
/" Washington, D.C. 20549 Estimated average burden
1
FORM D
PURSUANT TO REGULATION D
SECTION 4(6), AND/OR 07051257
UNIFORM LIMITED OFFERING EXEMPTION I I"""""‘I"‘ l
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Sale of limited partnership interests in Clean Technology Fund Il, LP ) é (03 /7
Filing under (Check box(es) that apply): M Rule 504 [JRule505 D4 Rule506 [ Section4(6) T[]ULOE '
Type of Filing: [] New Filing B Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.)
Clean Technology Fund II, LP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
One Embarcadero Center, Suite 4100, San Francisco, CA 94111

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code) ‘
(if different from Executive Offices)

Brief Description of Business l ED
Investments in Securities

Type of Business Qrganization l: ﬁpﬁ”[? Zm?

(1] corporation [ limited partnership, already formed Clother (piease specify): THOMSON

[] business trust [ limited partnership, to be formed HNAMQH

MONTH YEAR

Actual or Estimated Date of Incorporation or Organization: nnnﬂ & 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) DIE

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.S.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 nofice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) con 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, 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 information requested in Part C, and any material changes from the information previously supplied in Paris 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 the 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 to the natice constitutes a part of this notice and must be completed.

ATTENTION

Fallure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversaly failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on
the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required
SEC 1972 (6-02) to respond unless the form displays a currently valid OMB control number. W
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

s 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 managing partners of partnership

issuers; and
»  Each general and managing partnership of partnership issuers.

Check Box{es) that Apply: [J Promoter ] Beneficial Owner  [J Executive Officer [ Director Bd General andior
Managing Partner

Full Name (Last name first, if individual)

Expansion Capital Partners ll, LLC

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

One Embarcadero Center, Suite 4100 San Francisco, CA 94111

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

Full Name (Last name first, if individual)

Mark Donohue

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

44 Broadlawn Park, #16B, Box 67533 Chastnut Hill, MA 02467

Check Box(es) that Apply: O Promoter ] Beneficial Qwner B4 Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Diana Propper de Callejon

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

135 West 17", No. 6B New York, NY 10011

Check Box(es) that Apply: O Promoter  [] Beneficial Owner X} Executive Officer {1 Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Bernardo Llovera

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

58 Andrews Drive Darien, CT 06820

Check Box(es) that Apply: O Promoter ] Beneficial Owner 1 Executive Officer [0 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: 1 Promoter [ Beneficial Owner [ Executive Officer ] Director [J Generat andfor
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: O Promoter [] Beneficial Owner O Executive Officer ] Director L[] General andfor
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: O Premoter [ Beneficial Owner [1 Executive Officer O Director [J General andior

Full Name {Last name first, if individual)

Managing Partner

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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ETS %?
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? 200,000
3. Does the offering permit joint ownership of a single unit? ‘gs NDO
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 purchases 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)
Aquillian Investments, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
300 Frank Ogawa Plaza, Suite 210, Oakland, CA 94612
Name of Associated Broker or Dealer
Brian Dunn
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or Check iNIVIAUAL STAtBS).....cci et ee e ssse e ste s et s e b mestesmrnsntasabeenbens [J Al States
AL 0O A0 w0 w0 cA® o0 endO eed ¢ OrF B Al H) O o 0O
i & N O pa O K1 O «kd a0 IO (MojOd A Omp O O s O Mo O
M O NEJDO O O NIE MO NEOINGIR O (ND OfoH O (okk O forR] O Al O
RO (s 0 o000 oNO MO pnd v vAlD WA OmwviO w0 wyO [PRI O
Full Name (Last name first, if individual)
Cazenave and Company
Business or Residence Address (Number and Street, City, State, Zip Code)
One Embarcadero Way, Suite 500, San Francisco, CA 94901
Name of Associated Broker or Dealer
Dana Levy Germain
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdiVIdUal SEAtES)..........c.co e s et e e s eres e et sre s e ne e eesenesens [J All States
A O 1 O (A2 O Ry O [cAl cod enO el ©g KIF K eAad W O pop O
o X N O A O KO KO a0 me0d moDO Mma Ry & (O Ms) O oy O
M WNelD i@ NHO NIR nwmiO NI INR IND) OOH R okl O [0R] B [PAI &
R B sC1 0 (o) 0 [N K MK wnO viO vVAK wa OwvED w) 0O wy [ [PRL O
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 INAIVIAUA! SEAIES)......c.cc e e sb st et e ben et e et e et e smne e emmeneeemeaneon [ All States
A O 1 O A0 wrOd cAd cod end e d ocg O O A O W) O o] O
w0 N g a0 kO kO w0 mMeg>d mojd mAl Omy O mvO sy O ol O
Ml WNETO w0 O w8 w8 O (vlDO i) QM O ok 3 [or O pAl O
RI O 10 o000 o0 ma0O wnd vnd vaO waOmwviO i O w1 O PR O

(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.” {f 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
DB ..ottt e et e st e e A bbbt tanAeAnA st e kbt bba A sA a4 se bR e R b b e R e e s e s sann $0 $0
EQUILY vuviveriiteeietereeeiectcsetetesceteseseescaeas st areseserasasebarese e e e e e ae e b nEene e ae e e et e e neeae sreneannentenennne $0 $0
[J Common [ Preferred
Convertible Securities (iNCIUAING WAITANES) ...occvvcucecceee e e re s nre e aee e $o $0
Partnership INTErEStS ....vvevrve i ieese st e et e e s e e e e s emeemee e e e $80,000000 $76,575,757.58
Other (Specify Y s %0 30
TOAL .ot e et b s b ekt e b e e aeeabesaneeaeeereansannnr $80,000,000 $76.575,757.58
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 Agqareqate
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of agreg
L - Dollar Amount
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors of Purchases
amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
ACCrEdHEA INVESLOIS ..ecverereeiecicieseee e vie s v sr et e s be st s s s snere e snenss s sbessssbentnnans 70 $76.,575,757.58
NON-BCOTEAIEA INVESIONS ..ooveeerveiiieirinrristeiiests s e s sr s e e b es b e st e asassssseassssstessasstanassnons 0 $0
Total (for filing under Rule 504 0NIY) .........cvvvvrerieeeesrcessenssesssteesesssesesesnsnsens $
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.
Type of Dollar Amount
Type of offering Security Sold
RUIE BO5. ....cereceriis ettt esessss s ecsesesensesasessesasesnsnssnesnsnsssnsasssesessssasessssssesssntass $
REGUIAHON A .....vovveeie e et ee st sievearrsase et st e st sseenssese st seeessseentssaentssatseeeaeem e meeeeeaseeneaen $
RUIB S04 ...ttt ettt sttt ettt s st e e et et e enee et e re st ererease b e reesbresnbaneamereeneeneneene $
TOMAL. v veoeetes o eceesasss s esessseses st sb s s e s e et es et setate et etaseneasenens $
4. a. Fumish 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.
TrANSIRE AQENES FEES. .....veviiriiiiiiieeeeere e et st et st et sae bbbt te e e e e st e e emeeeeeeeeeeeeeeneeeeeesataness beresssssasinssssnerens ($0
Printing @nd ENGTaving COSES. ........ouiuiiriteetee e ememeoeeeeseemeeesesassessesesesessseasassesssesesesesssssssensasas seseeesrimenesensnsesen |$0
LEOAI FRES. .ottt et e ee e e e e e e et et e b et e s e e e ae e b et e se s eae b st shbesebe e eneneaeerestes feebentebentetereneenes [$388,000
ACCOUNIING FBES. . vivviriiieiiesseestssseeeee e eserreitareeatestesntsreeess e seseeabesaeatssasssas st et s seeseessereestsatese <nenssensessesnsnseens [$38,000
ENGINEEIING FEES. ..iccviiiiiiiiiisiieeeeereeesereese s e e st et st esr st et 1205 b eeseeee s e sesaeseeeeemaeeseseensesenetaesne Fobssbatbentimeaenanon |$0
Sales Commissions (specify finders’ fees SEParately) ..........oovoeeceeee et eeeeeeeeeeeeeeeanas |$79,000
Other Expenses (identify) (Appraisal fees, travel costs, administrative, messenger and
COUTIBE COSISY .ouvevrveereverearsraesesesessereasnsesesesssasssnseseressesassessssssonsssesensnsesoesnssnsessnsesssssessnrseassteses samsasssssenssesesens |$65,000
TORAL ettt cr bt bbb e st e e e s e s e eeeaseatenentesreeneseneesnine Atbettebbenbenneteins |$570,000
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 “adjusted gross proceeds t0 the ISSUBT." ... ser e $76,005,757.58
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5. 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 proceads to the issuer set forth in response to Part C- Question 4.b.

above.
Payments to
Officers,
Directors, &
Affiliates Payments to Others
SAIAMES ANG FBES...veeveereiris it ittt e iss e e stssrtass e seatasssatesassrssassrssresssanrerarantsrsantesntas O so O %o
PUICASE Of rEal BSIALE. ..vvvvvv vttt sr s s st n st er ettt J so [J so
Purchase, rental or leasing and installation of machinery and equipment....................... 1 so ] %0
Construction or leasing of plant buildings and facilities ... .. [1 %0 O %o
Acquisition of other business (including the value of securltles mvolved in thls offerlng
that may be used in exchange for the assets or securities of another issuer pursuant
B0 8 MIBIGEI] 1vveveier ettt bbbt aea bbb e bbbttt e 4 et st st e et ettt et et et e e e tene (1 so [ so
Repayment Of INAEDIEANESS. ..ot s e resvssssseres s e s s rerene e st eserenen ] [0 %0
WORKING GAPIMAL ..vevivveeeeiiee oot ee oo eev e e raereeserrssaeesresessesassasesasmeseessesassanatatesnens O so J so
Other (specify): [Nvestments in SECUMNLIES............cuie et sressssa s ee O so B $76.005,757.58
COlUMN TOAIS ....coceii ettt et sttt bet st ee st bt eemste s O $o < $76.005,757.58
Total Payments Listed {column totals added) ..ot inees B4 $76,005,757.58
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D. FEDERAL SIGNATURE

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
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 fumished by the issuer to any non-accredited investor pursuant to paragraph {b){2) of Rule 502.

Issuer (Print or Type) Signature Date
Clean Technology Fund Il, LP % April Z, 2007

Name of Signer {Print or Type) Title of Signer (Print or Type)
Mark Donohue Managing Member, Expansion Capital Partners il, LLC
ATTENTION

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