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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION (OMB Number: ?235'0076
» Washington, D.C. 20549 '  [Expires: April 30, 2008
GESSED FORMD _ Estimated average burden
PRO 6 ) |_hours per response............ 16.00
rY NOTICE OF SALE OF SECURITIES '
TUR 1 PURSUANT TO REGULATION D, S SECIREORLY.
-\-\-\OMSON | SECTION 4(6), AND/OR rei | |
F\“ANG\A" UNIFORM LIMITED OFFERING EXEMPT[ON DATE RECEIVED

Name of Offering (B check if this is an amendment and name has changed, and indicate change.)
Series D Preferred Stock Financing and Warrants to Purchase Series D Preferred Stock

Filing Under (Check box(es) that apply): O Rrule 504 [0 Rule 505 BA- Rule 506
Type of Filing: E New Filing D

ULOE _ /

A.__BASIC IDENTIFICATION DATA // T

j . , VY U LUU/
1. Enter the information requested about the issuer .
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) «\0\\
‘Pentadyne Power Corporation ) 213

Address of Executive Offices  (Number and Street, City, State, Zip Code) Tclephon lncludmg Area Code)
20750 Lassen Street, Chatsworth, CA 91311-4507 (818) 350 0

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

Brief Description of Business | . t ) :I l ;
Developer of Flywheel Power Sysiems , ] “ \\ \\ “ “ “ “ “ .. :
T l |

| '1 07040519 ;o

Telephone Number (Inc!uding Area Code

Type of Business Organization

&= cor'poralion : O timited partnership, already formed '\ ' _ - |
[ tbusiness trust (] timited parinership, to be formed [J other (please specifyj:" T |
Month Year _ |
Actual or _Estimaled' Date of Incorporation or Organization: I 1 l 0 | l 9 | 8 I & Actual (] Estimated |
Jurisdiction of incorporation or Organization:  {Enter two-letier U.S. Postal Service Abbreviation for Swaie: oo /
CN for Canada; FN for other forcignj:urisdiclion) n

GENERAL INST"RUCTIONS
Federal: .
Who Must File: Alli 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.
7d(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 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. Sccurities 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 {iling 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 Parts A and B, Part E and the Appendix need not be filed !
with the SEC. . a
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 be, or have been
made. 1fa 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 Jaw., The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file ndtice 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 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 1o respond unless the form displays a currently valid OMB control number.
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. . L A ” BASIC IDENTIFICATION DATA . . )

2. Enter the information requested for the following:
v 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 parmershlp issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [J Promoter O Beneficial Owner E Executive Officer [ Director " [J General and/or
' Managing Pariner

Full Name {Last name first, if individual)
McGough, Mark E.

Business or Residence Address (Number and Street, City, State, Zip Code)}
C/o Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, CA 913114507

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

Full Name (Last name first, if individual)

Ananthasubramanian, Anath

Business or Residence Address {Number and Street, City, State, Zip Code)
C/o DTE Energy Ventures, Inc., 2000 2*! Avenue, 852 WCB, Detroit, M1 48226

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

Fuli Name {Last name first, if individual)
Ansett, Ed

Business or Residence Address (Number and Street, City, State, Zip Code)
(_Slo Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, CA 913114507

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

Full Name {Last name first, if individual)

Bailey, Lee

Business or Residence Address (Number and Sireet, City, State, Zip Code)
C/o Rustic Canyon Ventures, 2425 Olympic Boulevard, #6050W, Santa Monica, CA 90404

Check Box(es) that Apply: [0 Promoter X Beneficial Owner [ Executive Officer

(]

Director D General and/or
’ Managing Partner

Full Name (Last name first, if individual)

Craig, Paul . .

Business or Residence Address (Number and Street, City, State, Zip Code)
Clo Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, CA 91311-4507

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director |:| General and/or
Managing Partner - .

Full Name (Last name first, if individual)

Dittmar, Christofer

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Energy Innovations Portfolio AG & Co. KGaA, 03, 11+ 12, 68161, Mannheim, Germany

Check Box(es) that Apply: O Promoter [ Benciicial Owner [] Executive Officer [X] Director (] General andfor
' . Managing Partner

Full Name (Last name first, if individual)
Jones, Matt

Business or Residence Address (Number and Sureet, City, State, Zip Code)
C/o Nth Power, 50 California Street, Suite 840, San Francisco, CA 94111
(Usc blank sheet, or copy and use additional copies of this shect, as necessary)
[Click)
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Check Box(es) that Apply: (] Promoter (O Beneficial Owner [J Executive Officer [] Director [ General and/or

Managing Partner

Full Name (Last nal;'ne first, if individual)

Craig, Flint

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Pentadyne Power Corporation, 20750 Lassen Street, Chntswor'lh, CA 913114507

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

Full Name (Last name first, ifiﬁdividuél)

Action [nvestors ‘ . . -

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Gibson Dunn & Crutcher, LLP, Attn: William Stinehart, Jr., 2029 Century Park East, Suite 4000, Los Angeles, CA 90067-3026

Check Box(es) that Apply: [C1 Promoter X Beneficial Owner [] Executive Officer [ ] Director [l General andfor
Managing Partner

Full Name {Last name first, if individual)

Contempora.ry Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Gibson Dunn & Crutcher, LLP, Attn: WilliamVStinehart, Jr., 2029 Century Park East, Suite 4000, Los Angeles, CA 90067_—3026

Check Box{es) that Apply: 0] “Promoter” & Beneficial Owner [ Executive Officer - [] Director [ General andfor
; . ' Managing Partner

Full Name (Last name first, if individual)
Energy Innovations Portfolio AG & Co. KGaA

Business or Residence Address (Number and Street, City, State, Zip Code) - .
03, 11+ 12, 68161, Mannheim, Germany .
Check Box(es) that Apply: O Promoter X Beneficial Owner []  Exccutive Officer [] Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

Nth Power Technologies

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

Check Box{es) that Apply: [0 Promoter [C] Beneficial Owner [J .Executive Officer [ ] 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: ] Promoter [0 Beneficial Owner [] Executive Officer [] Director O 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)lhag Apply: L] Promoter D Beneficial Owner [] Executive Officer |:| 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)

{(Use blank sheel, or copy and use additional copies of this sheet, as necessary)
[Click]
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B INFORMATION ABOUT OFFERING * : L !

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......ccoceeeocvreeceee e O &
’ Answer also in Abpenfiix, Column 2, if filing under ULOE. ‘
2. What is the minimum investment that will be accepted from any Individual? ...t o 3 ‘N/A ‘
X . Yes No
Does the offering permit joint ownership of @ SINEle UMY .o st s X a
4. Enter the information requested for each person whe 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. 1fa person to be listed is an associated
persen 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. [f 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)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
1 . .
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
{Check "All States” or check individuals SEALESY ot OO U SO OO O ORI ] An States
[AL] [AK] [AZ) [AR] [CA] [CO} [CT] [DE] [DC) fFL] [GA] [HI] (1]
[1L] CONE - [1A] [KS] (KY] [LA] (ME] (MD] [(MA] (M1] [MN] = [MS] -[MO]
[MT] [NE] [NV] [NH] [NA) [NM] [NY] [NC] [ND] [OH] [OK] [OR] {PA]
[RT] [5C] [SD] [TN] [rx] - [UT] (V1] [VA] [WA] [WV] (w1 (WY] (PR]
Full Name (LaslAnar;"le first, if individual}
7
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or Check iNdivIAUAES SIAIES] ......c..c..oiiiiie et e e rem et s eos et ses et sere st serens sen s er s et ra e bennne O Al States
(AL] [AK] (AZ] [AR] JICA] (CO] [CT} [DE] (DC] [FL] [GaA] [H1] [ID]
[IL] [IN] (1A] [KS] [KY] (LA] [ME] [MD] ([MA] M[] [MN] [M35] [MO]
[MT] [NE) [NV] [NM]  [NJ] [NM] . [NY] INC] [ND] [OH] [OK] [OR] [PA]
[R1] [5C] (5D] fTN] [TX1 (UT) [VT] [VA] [WA] [Wvl W] (WY]"  [PR]
Full Name (Last name first, if individual}
+
Business or Rcsidencq 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 INAIVIAUALS SLAIES) ..o vttt ss s b em s s smsemas s st ess s bene s ebrns s bens e sant s et sasnass (] ATt States
[AL] [AK] [AZ) [AR] [CA] {COJ (€CT] [DE] [DC] [FL] [GA] (HI] (o)
(L] [IN] C[1A] . C[KS] [KY] [LA] (ME] [MD] [([(MA] [MI] [MN] [MS) [MO]
{MT] [NE] [NV] . [NH] [NJ] ’ [NM] [NY] [NC] [ND]  [OH] [OK] [OR] [PA)
(RI) [5C] [8D] [TN] [TX] [uT] [VT] [VA] WAl [WV] (W] (WY] [PR}

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
* ~ [Click]
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C. °  OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 aiready exchanged.

TOLAL e b Lo s e 11044 eA 11 E 044 oA A8 2 e sdeemnem b e sdmmneeneemeesnenaesnesnennn B

‘ Aggregate Amount Already
Type of Security Offering Price Sold
Debtonin T STV e se s A AR AR RS e bbb e bbbt ane e n e $ L3
EQUILY ceevevvtrterecestisesteesseetsee vt ercareneretes et s e e b bbb eSS bbbt s $_13,701,88246 § _ 9,556,584.50"
D Common E Preferred
Convertible Securities (inCluding WaITANIS). ... .ocveieiiiiiicic e e csee et essbe s nae e eseists $ 60,000.00 § @)
Parinership INETESIS ... e e bRt bbb L3 5
L0 L o YT ) ST U OO OO TPV SO U U P OU U U U SUT R PP EOPUON $ 5.
TOUAL oo rermrerrasne e e gL L bbb b e S . 1376188240 $_ 9,556,584.50
Answer also in Appendix, Column 3, if filing under ULOE. .
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, indicaie the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the totaf lines.
Enter "0 if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchase
ACCTEAUET INVESIOTS 1uoviiii i sttt et ettt ettt e et ettt es s e aensnesesensaesnterenras 15 $_ 9.556,584.50
Non-accredited Investors $
Total (for filings Under RUIE S04 0N1Y). .. oovvvvvvorrroroeesssssssssssssessessssssssssssssssssssssssssssssssssss e $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, enter the information requested for all securitics 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 securitics by type listed in Part C - Question 1. .
Type of Dollar Amount
Type of Offering : ' Security Sold
RUIE SO5 e ettt b e Ta s e e e b bR e E s g
Regulation A............. - $
RUIE S04 oo bt £t fenemem et nrnne e $
TOA] et eeee e eeeeeeeesmene oottt o1 eee e sttt e s s nennnsmneeren b
a, Fumnish a statément 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 o future contingencics. If the amount of an expenditure is not known, furnish an estimate and *
check the box to the left of the estimate.
Transfer Agent’s Fees.......... et e se ittt st O $
Printing and Engraving COsts ..o i sss st s s s s e O %
Leal FEES ittt s e e ee s e e s e s eseseesasesasasesae sr bt e e e s e TR T e SR e s e R b e be e s b e beRRee Rt e aE e s aREe e beenre E : 5 100.000.00
ACCOUNINE FEES w-vvevvcvvvvrvrrsersessasssasemsssssssssse s ssassssssbassssssssnsssss s ssas s sasssss s s ses e e sess s ssenssess e anrene ] s
ENZIMEEIING FEES ..ottt s se e st s st e tna O $
SallesACommissicms (specify finders’ fees separau:ly) ...................................... O 5
" Other EXPEnses (IABNITYY _ .ovvvicieocoeoecmeeee e eeeeeeeeee oo eee e eveeeeeeseseesesesses s oo ssresasessssenassssassessnsseeeseses e d $

$__ 100,000.00

(1) Includes the conversion promissory notes to Series D Preferred Stock in the aggregate principal amount of $5,041,433.95 and accrued interest thereof in the amount ofSl67.367.7;9.

i
1

e P S

3667588_1.DOC

(2) No cash recelved upon fssuance of warrants to purchase up to 6,000,000 shares of Series D Preferred Stock; up'to $60,000.00 to be received upon exercise of warrants.
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b. Enter the difference between the aggregate offering price given in response toPart C - Question | and

total expenses fumnished in response to Part C - Question 4.a. This difference is the “adjusted gross’

PIOCEEUS 10 ThE ISSUBT. e iea ettt b et by bbb b ee R b nt et s s s s e e s

5. Indicate below the amount of the adjusted gross proceeds to the issucr 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
lefi of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issu
forth in response to Part C - Question 4.b above.

t

SAIAMES ANA FEES wrvurnresermsrisssssistsares i snis s bt s abs b eRs s aR bR s bt 0
PUICRESE OF TRl BSIALE ..ecvvvveveessrasessecssssssass sesssamssssonss st esss oass s bae s b sas s bers s er s ss s sar et
Purchase, rental or leasing and installation of machinery and equipment........coooiemnrnmsnisn e,

Construction or leasing of plant buildings and faCilities e ieinierrsm i mnomi s m

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 pursuant to a MeTEET) ......coememieresicrrcnes

Repayment of indebtedness .......ocvimimininisssnesrercsnnnes

WOTKINME CAPILRL ... coveeeeee et e s rem ettt e oottt s et 8 tmems ettt on

COUITII TORAIS 1vvcvenrcrvrrarerrnsrrrisrmrsssesnetesecstsennessaneses soarmessrnsssvans essens raesaerastenssaresassssbasasania renssenssrssmenstessnssns

tothe
er set

$_13,661,882.40

Payments to
Officers, Directors & Payments To -
Affiliates Others

s

Os

s

Os

s

s

Os

Os

Os

Os

.Os

Os

Os

$13.661.882.40

Os

Os

Os

0 $13.661,882.40

" Total Payments Listed {COMUMN 101218 AdAEH. ....vvve.vervevemssmserssmssenrsssssesssssssssrnssssesssssmssrssssasssssane

B s_123.661,882.40

FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following signature constitutes an

undertaking by the issuer to furnish the U.S. Securitics and Exchange Commission, upan written request of its staff, the information fumnished by the issuer to any non- .

accredited investor pursuant to paragraph (b}(2) of Rule 502.

ﬂ//l//\/\

Issuer (Print or Type) Signature - // é Date
Pentadyne Power Corporation X December 28, 2006
Name of Signer (Print or Type) Title of Signer d’rinl or Tﬁ)e) u
Flint R. Craig . ' Chief Financial Officer
ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations, (See 18. U.S.C. 1001.)
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