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T UNITED STATES OMB APPROVAL
FORM D - L SECURITIES AND EXCHANGE COMMISSION OMB Number:; 3235.0076
"/ ks Washington, D.C. 20549 Expires:
R \ . Estimated average burden
\\ FORM D hours per response. ..... 16.00
. , K il -
RSN ] > "7 "NOTICE OF SALE OF SECURITIES —SECUSEONLY _
R o g PURSUANT TO REGULATION D, | |
L i e SECTION 4(6), AND/OR DATE REGEIVED
I UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ("] check if this is an amendment and name has changed, and indicate change.) _

AQUACELL TECHNOLOGIES, INC.
Filing Under {Check box(es) that appiy): [ Rule 504 [7] Rule 505 |:| Rule 506 [] Section 4(6) [ | ULOE \\“mm“\“”||N|lm’nml“mlm““\“l
Type of Filing: [#] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA 01067780

L. Enter the information requested about the issuer

Name of Issuer  { ] check if this is an amendment and name has changed, and indicate change.)
AQUACELL TECHNOLOGIES, INC.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code}
10410 TRADEMARK STREET, RANCHO CUCAMONGA, CA 91730 800-326-5222
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

MANUFACTURE & SALES OF SOLAR POWERED AIR CONDITIONERS

PROCESSED
Type of Business Organization
Z] corporation [J limited partnership, already formed [ other (please specify):JUN 2 5 m?

[ business trust [} limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [(013] [BI7] [ Actwal [] Estimated bzm(g'x‘lgg,'\‘

Jurisdiction of Incorperation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DEl

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.5.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 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: .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 sighatures.

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 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. Issuersrelying 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 to 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. Conversely, failure to fila the
appropriate tederal notice will not result in a loss of an availahle state exemption unless such examption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9




Enter the information requested for the following:

&  Each promoter of the issuer, if the issuer has been organized within the past live years;

»  Each beneficial owner having the power to vote or dispese, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  {f] Excoutive Officer [7] Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
JAMES WITHAM
Business or Residence Address  (Number and Street, City, State, Zip Code)
10410 TRADEMARK STREET, RANCHO CUCAMONGA, CA 91730
Check Box(es) that Apply: 7] Promoter  [] Benecficial Owner Executive Officer [ ]| Director General and/or
Managing Partner
Full Name {Last name first, if individual)
KEVIN SPENCE
Business or Residence Address  (Number and Street, City, State, Zip Code)
10410 TRADEMARK STREET, RANCHO CUCAMONGA, CA 91730
Check Box(es) that Apply:  [[] Promoter  [7] Beneficial Owner  [] Executive Officer /) Director General and/or
Managing Partner
Full Name (Last name first, if individual)
KAREN LAUSTSEN
Business or Residence Address  (Number and Street, City, State, Zip Code)
10410 TRADEMARK STREET, RANCHO CUCAMONGA, CA 91730
Cheek Box(es) that Apply: [J Promoter [T} Beneficial Owner [[] Executive Officer [7] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
GLENN BERGENFIELD
Business or Residence Address (Number and Street, City, State, Zip Code)
10410 TRADEMARK STREET, RANCHO CUCAMONGA, CA 91730
Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [] Executive Officer [[/] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
WILLIAM DITURO
Business or Residence Address  (Number and Street, City, State, Zip Code)
10410 TRADEMARK STREET, RANCHO CUCAMONGA, CA 91730
Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [7] Execwtive Officer [A Director General and/or
Managing Partner
Full Name (Last name first, if individual)
JAMES BARTON
Business or Residence Address  (Number and Street, City, State, Zip Code)
10410 TRADEMARK STREET, RANCHO CUCAMONGA, CA 91730
Check Box{es) that Apply: (] Director General and/or

|____] Promoter [] Beneficial Owner [ ] Executive Officer

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 copics of this sheet, as necessary)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [ 551
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any indjvidual? ....... . et $ 25,000.00
Yes No

3. Daoes the offering permit joint ownership of & SINEle UNI? ..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. 1f 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)

BRIGHTON CAPITAL LTD

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

1875 CENTURY PARK EAST, STE. 700, LOS ANGELES, CA 90087

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SLALES) oo e [] All States
FL
NE OH

Full Name (Last name first, if individual)

SANDERS MORRIS HARRIS
Business or Residence Address (Number and Street, City, State, Zip Code)
3100 J. P. MORGAN CHASE TOWER, HOUSTON, TX 77002

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual S1ALES) ....coceoicveciicsiecic i s mssssneenses ) 411 Slales
AZ
[

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 SIAIESY ..o et e T (] AN States
DE
(IN]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the 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

Dbl e - 4,100,000.00 s 4,100,000.00

D Common  [7] Preferred

b3
Partnership Interests ............. 5

Other {Specify OO PU PO, b3
71 VOO U UUO PP PPRURTUUPTOUUOTRRURD. | 4,100,000.00 $_4,100,000.00

Convertible Securities (including Warrants) ...........ocemiiicini s s e e

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, 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

ACETEATIE IIVESIOTS oooeoevr e veoeseoeeeeeeeeee oo eeeeeeeee e eeeesessaeene e eesesssressenneessasssmmsoeeseseemeeereeserersreeeoenns | LR § 4,100,000.00

NON-ACCradited INVESTOIS . .ooiiiiiiieciirirci s vsae s s sraemrae s e eeeee s e s bes s s es s esbasassrrnssnasssbne $

Total (for filings under Rule 504 only) ... st $

Answer also in Appendix, Column 4, if filing under ULOE.

Ifthis 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

Regulation A . e 5

RULIE S0 i et e et et s e iea o raaan ee e eeeteteeateeeee sttt ear e eeeanennrne b

Al it st e e e e rr r e e e e ee s eateienet s heras ettt e ettt s eeemr s g 0.00

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 insurer.
The information may be given as subject 1o future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TrANSTET AZENT'S FEES ..o.iciuieieenitie et ceteas e e et ermeeese s nc e res e bh L Bed 4804S T TR 4010 ve 2401 ren 5
Printing and Engraving oSS it etsnat s ere s s ks bbb e b3
LEBAL FOBS ettt e e h e kb eae b b e R AR LT e R e et h)
$

Accounting Fees ..., " tereearenensermnen e senens

s
$ 370,000.00

$_30,000.00
¢ 400,000.00

Engineering FEES ..ottt e er e e bbb a e s e et

Sales Commissions (specify finders’ fees separately) ...
Other Expenses {identify) DUE DILIGENCE & LEGALFEE OF INVESTOR . .

OxyOOO0OO0OA0

TOURL ...t eece e e teeeae et e eee et e s b aemeea st e sassammessseenn s emeneee s ek Leibeaesabbes s er RS TaA na v RS eRnnnanse s nnne s eseamenean
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C. OFVERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Emer the dilerence hetwesn the agenegate ufloring price given {n response (o Past C — Questlon ¥ .

and sotol expenses lumished in nesponse w Part € ~— Ouestion 4.0, This differcnce is the “pdjusted gross 4,700,000.00
procewds io the s .. " _ : _ S
5. tudicate below the amauni of the ndjusted groas provocd to the ssucr wied ar proposed to be used for
each of the purposcs shown. 1 the amount for any purpage iz not knawn, furnish an catimaic and
check the hax 1o the left of the estimare, Thetatad ofthe payments listed must cqual the adjusicd gross
proceeds 1o the bsuer set lorth |a response o Pant C — Questlun 4,5 above.
) Poyments
Officors,
Directars, & Pavments (0
Affitiotes Others
Sularics ond lees U o s
PUFCBAS (T TEOT QELAIE cunermermimarssesmssrasbussemsiasansettarsmrrosscpssnsas s s st st sonses s 0s
Purchase, renta! or leasing and installation of machinery _
~ amd equipment ....... ' - -5, 0Ds
Constructipn of keusing of plant bulldings and fusilies ... - Qs.. ...
Acquisition of nther buginessen (including the value of securitics involved in this :
ulfering that may be uxed in exchage for the asscts of seeuritics of puother ' . 860 ,
isseT pursuant tn n murger] " - s 018 ,000.00
Repaymunt of indeBledness ... - [J8$ as.
“ Working capiti)...... 0os._.. . A st] 2,840.000.00
" Other (apecien o . s ‘ D s
— . e 18 _Os
Column Tutals ... ircssernmns [ 5 000 [)$..3:700,000.00
Total Payments Listed {culumn 1otols udded) ....... e grenerm seasim s aane et — . 0s 3,700,000.00 .

[ ' . P, FEDERAL SIGNATURE _

_]

The issncr has duly voused this notlee o bcsign;rd by the undersigned duly suharized pcim'n. 1rthis notice is fled under Rule 305, the rnlinwlug
sighature conxiiutes an underiaking by the lssuer 1o furnish to the U.S, Sceuritics and Exchange Commission, upon writen request of itz mafT,
I!\c informarian ternished by tlie imucr to any non-aceredited invegdr pursaant to par/ugraph (b}{2) of Rule 502. .

Lasuer (Printor Typey ., - | Signajdre : / . L LD'“':
AQUACELL TECHNOLOGIES, INC. VAPl L JUNE 14, 2007
Nume of Signer (Print or Type) : { Tiite of Signer {Prin:_u‘{r Type)
.KEVIN SPENCE . - |cFo '
ATTENTION

Intentiona] misstatemnents or omissions of fact constitute federal criming! violstions. (See 18 US.C. 5001.)
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