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H2 ENERGY SOLUTIQNS, INC. PRIVATE OFFERING MEMORANDUM
Filiag Under (Chook dos{ns) thatagphh: [ kel 364 [J Rude F0S @ Rake 588 [ Sextien A{&y [ WLOE

TUERUARIA

Moo of lssner [:]&‘.cel: WRiz i3 o omendment and wam kasekanged, and indica change) 0500 6
H2 ENERGY SOLUTIONS, INC.
Addmess of Fsecative Offices ) TNz and Steeet, Ty, Stte, Zin Caded Telophone Noaber (Inzluding Arca Tad)
820 Woodend Road, Stratford, Connecticut 06615 (203) 385-3431
of Prindigal Busicess Opgaticss @ormber and Suost, City, Satg Zip Co? ) TAephone Numbor Jaduting Asza Cedeld
reat T Fycemive Q03

Bricl Doserniption of Business
H2 Energy Solutions, Inc is focused on producing fossil fuel based hydrogen on-demand reformers for the manufacturers of
vehicles on a worldwide basis utilizing either fuel cells or compatible internal combustion engines.
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A retiee must ke Hiked 2o tater than 15 days altor e Tiss sabe of scounties v e ofigiag. A metior s doemed Tiled with e i 5. Sedadities
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“I'hiz notice shail be wsed to ndizale lianse onthe Uil Limied Oifenng Exempiion{ ULOE) ibrsales ol securbies in those states thi have :I:ir-]'-l.,:‘l
LILOE and tha have adopied this ibmm. Lsners relving om ULOE must file a separtz nadive with the \qunlcs Admin v:lr:.l"n' i each slale where sales
are i be, o7 have brenmade., 1o siste meguirzs vthe pasTeemt of's e a3 prevondition 1o the waim for 1he exmmpiion, o foe i the proper amsum Jm!l
azeompany ihis Hrm. This noice shall he filed in the approprizde sintes in accordance with simie aw, The Appendiz o the nelice consimies 1 panal
this netice :md musl e complaed.

ATTENTICN
Failure 1o tile notice in the appropriate siates will not resull in a loss of the Tederal exemption. Conversely. failure to file the
appropriate federal notice will not resuft ina loss of an availabie state exemption unless sughexemption is predictated on the
filing of a federal notice.
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SEC 1972 (6-02 required 19 respond urless e form displays & currenily valid OMB comtrol numbss. 1ef




AL BASHUADENTIFECATHON DAYA J

3 for Bz fetlow)

5

s Bag b arganized within the 0251 Hive yoar;

b benclizial ewarshaving the powar tovelo ordis pase, or dimt thoy oo or dispesities of, 18% 0 morm efadlass el equity secaeitics of the msusn

ch
& Fach sxosmtive officcs and dimster of corporate 5ios and of corpofat: goarml and managing panner of pannoeship issuas; and

-

Fach gereral atd managins panesr of pamesmRip Banis.

Cheok Banles) that Agple O Pemets K] Bewxheial Owasr [{] Excentive Offiosr K] Heeter [ Gememiandier
Maaaging Partecr

B

FzH Name (Lot same T, iF isdividusl)
Stolpen, Adam

Busiaess or Resvlroce svidmss  (eumbos and Sweed, City, Stay, Zig Codad
820 Woodend Road, Stratford, Connecticut 06615

Chook Boxfes) that Agply: 0O Pemeter [] Beseficial Ow

K] Excowtive Officcs [ Timeter O Geaemibardier
Mamazing Partacs

Falt Name (1oms rame fing, 3F iedivideal)
Dermer, Marissa
fusiness or Resideece Address (Wonbor and S, Cliny, State, Zip Ceded
820 Woodend Road, Stratford, Connecticut 06615
Chock Boxdes) at Agsh: 0O Pozetr  §] Buwicial Oweer [ Rucowive Offiesr ] Bircstes

Fall Name (Last game Nimg, o iedividedy
Wayne Le Blanc

Businiss ar Residease Address (Numbor and Sty Cin, Swte, Zip Cobel
820 Woodend Road, Stratford, Connecticut 06615

Chock Bowes) that Apply: 0O Peastr [ BeficidGweor  [] FaceutiveOior K] Disecwr

Fult Naow (1.5 same Tigt, if indiidoa)

_Soares , Jose Tadeu da Costa

Buzsisess er Resvieese Addicss  (Numibss and Suma, Tity, Staie, Fip Code)
820 Woodend Road, Stratford, Connecticut 06615

Check Bowps) that Apphy: 0 Pemewr [ Bereiicial Qwaer [ Feeemtive Ofioer K] Disswer O Geesmiasder
Mamaging Perecr

Facll Mames {1as o fist, i edividegdy

Braunstein, Cal

Rusias or Residease Addecss  (hwemibor and Stroet, Ciny, Siate, Zip Cedn)
820 Woodend Road, Stratford, Connecticut 06615
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B, INFORMATEON ABOU T GPFERING

Yen Na
1. Has the issuer sold o does the issuer miend 16 sed), 1o non-aceredited mvestons inibis olfering? e O [3

Answer also in Appendiz, Column 2 00 f)ing under ULOE.

2. ‘Whal s the minimure myvestment thal will be azcepled From any MAWIAUAT i 35,0000
Yex Na
3. Doss the offenng parmil Joimd ownership OF 3 SIDEIE UNIT o et sre et [Q O

4.  Ener the infrmmation regquesied o1 earh person who has been or will e paid or given, directly ot mdiresily, any
COTRTRISHION ¢ sanilar rernuneraiion o solicianon of parckasers in connestion with sales o seowrities in the oflznng.
1T apersomio e fisiedisan asociaied person or ageni of a broker or dealer regiAered with the SEC andéor with amae
oTstates, listthename of the broker or dealer. LWmore than five {3) personsio be listed are aszociated persons of such
a broker or dealer, wou may sel brih the mormation for that broker o1 dealer only.

Fuall Nasne {las nayee fitst, iF mdividoal )

Business or Residence Address ( (Numh ot and Street, Ly, Siale. Zip Code)

Namme of Asaociated Broker ar Dealsr

Siales in Which Person Listed Has Solicited or Intends to Solich Purchassers

CCheik AN SI31es” o Chetk IMAIVIIUAD BLILEST 1ivrevee i ver e ieieeviresseasee b e sesse s srsess st e sma et ses sesbrssse s s emsmas st ossessreem

Full Name {last narme frst, 0 mdividoal)

Business or Residence Address (Naeber and Siveet, Sy, Siaie, Zip Code)

Nomnz of Assoridizd Broker or Deale

Stmes in Which Perom Listed Has Soliciied ot Intends 1o Solicit Porchasers

4Check “AH Simtes” o Cheek AT IHIR] SUILESD it ceie oottt ommenor s oms st ese e et n

Full Name {(Last name fnsk iFmdividoaly

Business or Residence Address {Number and Sirest, Ty, Suie, Zip Cade)

Name of Assoyialed Broker or Uealer

Simies in Which Persmn L ied Has Solieiied or Inkends 1o Solich Porchasers

{Cherk “Al Sies” oF Chatk M@ TRUE] BTAIEED oot e e st s ra s eee s re e aee st s st e st s sensne s s aass e e s rre e

(Use hiank sheot, o eopy and wse additional copizs of this sheet, oz necessry.)
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CoOFLRING PRICE, S EMBER OF WVERSTORS EXPENSES AND 1+ 58 OF PROCELDS

l.  Emiriheaggregaleofisrmg price I-I:w:.m'nwsm::ludcﬁ in thix offering and the total amaunt already
sold. Enter “0 ifthe answer is “nane” o “zer0.” [he transaction is an eschange offering, check
thishox [Jand indicatz in the columns below the amouns of the serurilies oflered lmrc:cc.banr:c and
already exchanged.

Trpe of Semity

Eguik .

S 2.500,000—

K {otmmen [ Prefared

Convertiblz Sevumties (Ml BAINE WATTNLET ..ccov et e et s

Ammmi Already
Xald

S, W

8
3
5

TEVL ettt e e et e e 2,500,000 ___

Answer also in Appendiz, Columm 3, i il ing under ULOE.

. Enter the number of ascredited and non-aceredied myvesiors who have parchased secoriliss in thiz
oifering and the ageregate dollar amounis of their purchases, For offerings under Rule S04, ndicme
the numher of peTsons who have purchased seeurities and Lhn: :1:, srezle doliar arsonnt of their
purchases on the tolal Hnes. Enler -0 1T amswer is “none™ of “aro,”

Numher
loveslaTs

NOT-FECTRATED FTIVREIITS Lo oot e sareaessienisosms s siesstesestoessees e esms ssmess s sessrs smssemmase e 552 a045e 2 s mr e snmseensmessreestensnna

Todal {for ulm" mder Kule

Answer also in Appendiz Columm 4, i Ming under ULOE

2. IFIhis filing s for an ofering under Rule 534 or 308, enter the inl’ﬂm::ui,mr:qu:sl":'l for all szeuritiss
soid by the ixsuer, 10 dow, in oiferings of the pes indicated, v the twelve {12) monihs prior 1w ihe
first sale of sezurities i this offering. Classife securities by wype listed i Pant € — Quesion 1.

Tepzof
Sevurit

FOTiT

Type of Offering

Rule

Y OO -

4 a. Fornish a slemsnt of gl expenses in commestion with the zsuamce and distribution of the
seearilies inthis effring. Excluds amoumis relating solely 1o ergamivation expenses of the insurer,
The infrmmation may be given as suhjest 10 foure cantingeneies. 1 the amsunt of an expanditume is
7ot known, Namish an estimale and cheek the box 1o the Iz:ﬁ af the exlimmate.
TTUDSTET A BEITE FEES oottt e st e e et
PADHNE AN0 ERETAVITE L08R ittt e s e et eres e et e et et 2t s et s e
Fo@AL QR it et s s e et s r s rer e e 4R £ € £ o878t g e

Awcouniing Fees ...

Salze Commissions (speeify imders” arateld..

Other Expenses (identid _ Comm ons and travel,

[EEDDIEIEE[Q

Fotal ...

Lo
=)

-
e

Laliar Amn u.m
of Purchares
S0 ..
S_ - ',0."._
s -0-

L3adlar Aol
Sald

-
S

§_1000
s_ 1,000
7,500

£25,000




COOVFERING PRICE. SUMBER OF INVESTORS, EAPENSES ANE USE OF PROCEEDS l

b.  Enter the difference betywarn ihe agcregale ofering prive given in wepanss 10 Farl O — Questinn |

and ml:ll c;pm' 33 mm'mhr:’! i respomise 10 Fan € — Question 4.2, This dilferen:

e i the “adjusted gross

§2,475,000

Indizaie brlsw ihe wnount of the adjusted gross proceed in the issuer wsed or proposed 16 be ussd for
each of the purposes shown. 1 the amount for any purpose is nolknown Dornish an eslinone and
cheek the box o the witofthe estimate . Thaal o the pments listed rousi egqual the adjustesd pross

proceeds 1o the issur sl firth inresponss 1o Pan € — Question 4.b above,

Salarizs and fes .. ...
Pur hase

Pur hase, rental or lzasing and instalimicon of machinery

AT SQUIPTRETI ..ot ettt et e st s s st et et et

Corstroction or izasing of plamt buildings and FIBIIHES e s

Acguisilion ofothet hsinesses (meluding 1he voloe of sectrities involved inthi
Gllum" l.h’ll Ty h~ i :I m exchange by 1he assels of seeurities of anolher

R“p:v'rcnl G ITIE DLETTIZRS 1voovvccvereaeeriersvesreecosaress s svrsscaestsesssmemm s st me st 90 80 son 4t rmsan st 4 resmse 3008 st ertenns

Other mﬁz:zi [

--K]$_270,000 XS .
Os__ . [OS5. .

Paymenis o
Officers,
Ditectors, &

Alfilizies

Faymenis o
Thers

32,500

.S $__ 35000
COS_

XS__ 15,000_.

.0Os Os_
~0% XS 130,000
os.

X1%$1,992,500 -
as gs

Research-and-developments

.08 Oas... —

RT3 e IO K OO

Total Foments 1

stied (COlnTmEn a8 9TEAT Lot e s

~K1$._270,000 — [X1$2,205,000—

152,475,000
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D. FEDERAL SIGNATURE

]

“The issuer has dolv cansedthiz notice
signature comstiaies an undenaking by the is
the Informalion firnishe:) by the issuer 1o any non-acerediig

=neTio furnish 10 Thy ies and Exchange

1o be signed by the undersigned c:lul" an lh{m wed person. (Tikisnotics =11 led under Rule 305, the following
; - Comamission, apon willen reques af s s1IT,
1 io paragraph qh;{'a_u of Rule 502,

Issaer (Prinl ar Typa)

H2 Energy Solutions, Inc.

[BXiF] Q
January , 2005

Name of Signer {Prinl o7 ‘1ipe) 4ET

Adam Stolpen

Al Ligner (Print or | ype)

Chief Executive Officer

ATTENTION

Intentional misstatemcents or omi

ssions of fact constitute federal criminal violations. (Sce 18 U.S.G. 1001.)

Jef®



r . STATE SIGNATURE ]

Yes No

O

. Iz any party described in 17 SFR
provisions of such role? L.

Sew Appendiz, Columm 3, Tor il respamse,

2. Theundersigned issner hereby mmderiakes o Murnish 1o any stale administrmioraiany state in whichthis noive s filed analice on Form
D17 CFR 229.500) s soch times az reguired by siaie law.
4. The undewsigned imsuer hereby undertakes 1o fornish 1o the state administalors, upom wTitlen request, mivmmation fmizhed by the

issner 10 offeTe.us.

4. The undewigned izsner represents that the issuer is Grmiliar with 1he conditions thal must be satisfizd 10 be entitled 10 the Uniiomm
limited Qfenng Exereption (ULOE) ofthe siate inwhich this notice is filzed and inderstands that the izsuer claming the avalabil iy
of this exemmpiion has the burden of esiablizhing That these conditions have been salisfizd.

‘}he Issuer has readihismeai fication and knows the comtends io b trne angthas @
dulr amherized pemon,

scansedihisnolics 1o by signed on s heha T by the undzigned

Izsuer {Print or 'Ivpe) Dtz

H2 Energy Solutions, Iac. January , 2005

Namz (Print o7 '[3pe)
Adam Stolpen

Inetrucrion:

Print 1he name and title o the signing represeniative under his signalore fr the state portion ol this foma. One copy of every notize on Form
L must be mmnwally signed. Any coples nol manualy signed must be phaiceopies of the manually signed ¢opy or bear typed or primed
signaures,



