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UNIFORM LIMITED OFFERING EXEMPTION
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OMB APPROVAL

OMB Number:  3235-0076
Expires: April 30, 2008
Estimated average burden

hours per response........ 16.00

SEC USE ONLY
Prefix Serial

| | .

DATE RECEIVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Issuance of Common Stock in connection with acquisition of Mobile Process Technology, Co.

Filing Under (Check box(es) that apply): [ Rule 504 [] Rule 505 Rule 506 [ Section 4(6) [J ULOE

Type of Filing: [ New Filing [ Amendment

IULENIANY -

A. BASICIDENTIFICATION DATA

1. Enter the information requested about the issuer

07074951

Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.)
Basin Water, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code)
8731 Prestige Court, Rancho Cucamonga. CA 91730

Telephone Number (Including Area Code)
(909) 481-6800

Address of Principal Business Operations
(if different from Executive Offices)

(Number and Street, City, State, Zip Code)

Telephone Number (Including Area Code)

Brief Description of Business Water treatment and services

+ PROCESSED

Type of Business Organization

0CT-0-1-2007—

[ limtited partnership, already formed [ other (please specify):;

[ limited partnership, 1o be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: & Actual [J Estimated

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

B4 corporation
[] business trust

E‘lOMSOM

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Mus: File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢ seq. or 15 1U.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 notice ts 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 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20545.

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 Parts A and B. Pant 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 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states thal 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
10 be, or have been made. 1f 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 1o 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 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

. . . 1of9
not required to respond unless the form displays & current valid OMB control
number,
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r A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been arganized within the past five vears;
«  Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
»  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership isswers: and
s Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual}
Jensen, Peter L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Basin Water, Inc., 8731 Prestige Court, Rancho Cucamonga. CA 91730

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

Full Name {Last name first, if individual)
Stark, Michael M.

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Basin Water, Inc., 8731 Prestige Court, Rancho Cucamonga, CA 91730

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

Full Name (Last name first, if individual}
Tekulve, Thomas C,

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Basin Water, Inc., 8731 Prestige Court, Rancho Cucamonga, CA 91730

Check Box(es) that Apply: [ Promoter  [] Bencficial Qwner [ Executive Officer [ Director  [J General andfor
Managing Partner

Full Name {Last name first, if individual)
Hamilton, Scot B.

Business or Residence Address {Number and Street, City, State, Zip Code}
c/o Basin Water, Inc., 8731 Prestige Court, Ranche Cucamonga, CA 91730

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

Full Name (Last name first. if individual}
Ball 111, Russell C.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Basin Water, Inc.. 8731 Prestige Court, Rancho Cucamonga, CA 91730

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

Full Name (Last name first, if individual)
Faubel, Roger S.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Basin Water, Inc.. §731 Prestige Court. Ranche Cucamonga, CA 91730

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

Full Name (Last name fust, if individual)
Fryling. Victor J,

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Basin Water, Inc., 8731 Prestige Court, Rancho Cucamonga, CA 91730

(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 vote or dispose, ar direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
e  FEach executive officer and director of corporate issuers and of corporate general and managing parmers of parmership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner ] Executive Officer  [J Direcior [ General and/er
Manazing Partner

Full Name (Last name first, if individual)
Katzmann, Scott A.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Basin Water, Inc., 8731 Prestige Court, Rancho Cucamonga, CA 91730

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

Fult Name {Last name first, if individual)
Sharpe, Stephen A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Basin Water, Inc., 8731 Prestige Court, Rancho Cucamonga, CA 91730

Check Box(es) thar Apply: ] Promoter  [J Beneficia) Owner [ Executive Officer £ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Solar, Keith R,

Business or Residence Address (Number and Street, City, State, Zip Code)
c¢/o Basin Water, Inc., 8731 Prestige Court, Rancho Cucamonga, CA 91730

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

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  [] 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: [J Promoter  [] Beneficial Owner  [] Executive Officer [ Director [} Generat 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  [[] Executive Officer [ Director  [J Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}
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| B. INFORMATION ABOUT OFFERING

Yes No
1. Has the tssuer sold, or does the issuer intend 1o sell, 10 non-accredited investors in this offering?. ..o O &
Answer also in Appendix, Column 2, if fiting under ULOE.
2. What is the minimum investment that will be accepted from any Individual? ... e SN/A
Yes No
3. Does the offering permit joint 0WnErship 0f 8 SIMZIE UMY ....oovvvoeooesrrme et ess s e sa et srstenaase s s eems s bnsssemsss s sans s snees [ 0
4. Enter the information requested for each person who has been or will be paid or given, directly of indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person 1o be listed ts 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)
Not applicable.
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™ of CHECK INAIVIGUAE STAIESY .....vivieie oo e cr et s st et e e caete s bbb s easeseeas o5 2 e be e e s b s e beAs 42 s s £ £ b st eret s bm s e starean b bentesse e aes [] All States
AL [ Ak Oaz ] AR Oca Oco adcr O DE b oc OFL Ga 1 H O
O Om D Oks Oky OtLa OME Owmp  [OmMa  OM OMN [OMS [OMO
OMT  ONE Onv ONH ON O~NMv  ONy ONe ONp QJod QoK Oor DOePa
ORi sc Osp TN 71X aur Ovr Ova Owa DOwv  Ow Owy [O°rr

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 10 Solicit Purchasers
(Check ~All States™ or check individual States)
0O AL 3 Ak O az 3 AR Oca dce Qcr {3 DE Obc OFL OcA
O COm Jia C1Ks Ky ClLa [OME CIMD O Ma M O MN
O MT ONE ONv O NH N O NM CINY ONC OND CloH Cok
Ori Osc [JsD O™ OoTx Our gvr Ova Owa Owv Owi

............... [ Al States

I HI f1p
1 Ms OMO
Oor Ora
Owy [OPr

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)....................

[JaL [ Ak Oaz [ AR Jca [Oco Jcr ODE Ooc OrL OGa
an Om Oia ks Oky Oua O ME OmMp OMA  [Om O MmN
O MT COINE ONv [JNH N OnNM ONY ONC nND O oH O ok
CIR! CJsc sp Om™ OTx dur avr Ova Owa Owv O wi

ververereee. L All States

O H O
O wms O Mo
Oor Ora
Owy [OPRr

(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 1otal amount already sold. Enter “07 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

BQUITY ..o e eceesmssra oo et sos e85 b e st b 8 bbb nen ettt ennee st essenennnnnre | DD,A32 BIB04T $5,432,638.04
B Common [ Preferred

Convertible Securities (INCIUGING WAITAIIS) 1.vvuvceeeer e rrire e beseereesseasa bt st e a s bbbt e bt $0.00 $0.00
PartnErSHiP INETESLS ..ottt et ettt sttt ettt et st e b $0.00 $0.00
Other (Specify ettt s et s b et et eSS AR S 4L de At At RS A ae et a bt $0.00 $0.00
OO OO PO USROS UUPOUPOTORUROOUDUOR. 1 I 1 7.0 & 161 ALY | 5432 638.04
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 doltar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amoumt of their purchases on the 1wl lines. Enter “0" if answer is
“none” or “zerg,”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEIIEA INVESIOTS _..ov.ito oo ceeeeecieras i ice et s e e et st eef s o sS4 e84 882 b 4 s s sttt s e s 10 $5432,638.04
INON-ACCTEAIE INVESOTS ...ttt ettt ees s s b s E 4 e sttt st ss et bd s st 0 0
Total (for filings under RUle 504 ONIYY ..o e sab et see s st ess e bbb ens s
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 Pant C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE SO5 et ba e e a1 e 1221 et AS TSR b 4 e en 28 31 e e 2SR b et e eeead SRR re et
REEUIELION A .ooeoit et ete ettt assae a4 ess2 et S5 e se eSSt E b1 1 sae A2 eS8 4451 er e o5 Seonth3t e am e me g Aes bt eseeemne
RUIE SO oot e s i e e R s s b1 2020 e et S84 e s S s s s e e
TOMAL. ..ottt b bt et e e b £ ekt em i b et etk b e a st
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 s subject
future contingencies. 1f the amount of an expenditure is not known, furnish an estimate and check the box to the lefi of
the estimate.
TEANSTEE ABENES FEES ...cooiicriueir e crtrer st sos et st omsore s et sttt s m8 e 83 s s 28t s S8 888 bt seent e X $ 0.00
Prnting and ERraving CO8IS ..o ettt s e 051 51 s 25ebr e et A8 oA 19841t ] $ 0.00
LEEAL FEES ...ttt vet s s e a1 s8££ 1 4SS SRS SA1 54 e RE S A1 SR bt e oAb e ene s = $100.000.00
ACTOUNIIRE FEES ... ottt ettt se2 14022 e s h s e ss s bbbt s srn s e s a0 e st ree O 3 0.00
ENBINEETINR FOES........ovoveeseeoee oo eeeeees s oo se st esss e oo oo se st ot st oee e 2ot a1 e eet e e eeee e see e O $ 0.00
Sales Commissions (Specify fiNders” fees SEPAraAlElN)......c.oo e e e et s ene s s s s e O 3 0.00
Other EXpenses (IEnUIY) __ et et bR s b et e O $ 0.00
TIOUBY et ees ettt st b RS R b RS et e X $100.000.00

As pari of the agpregate purchase price paid in connection with the merger agreement. Basin Water. Inc. agreed 1o register for resale
462,746 shares of Common Stock.
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

-

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response o Part C - Question 4,a. This difference is the “adjusted gross proceeds

L0 LB IS BUIET. ™ L.\ oot e ettt v e e et e et e e aerr et e it e st ae e e s e ee s ere e s bt e em e e eeeeae e ea et e e At eeea e s e s ba et st a b e nre e

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed 1o be used for cach of the
purposes shown, If the amount for any parpose is not known, fumish an estimate and check the box ta the lefit of the
estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in response to
Pant C - Question 4.b above,

Salaries and Tees ......oooviereereeeveene

PUrchase of (eal ESTALE .. .....coiii ittt et e ettt
Purchase, rental or leasing and installation of machinery and equipment ...
Construction or leasing of plant buildings and facilities ...
Acquisition of other business (including the vatue of securities involved in this

offering that may be used in exchange for the assets or securities of another

ISSUCT PUTSLANT B0 @ MIETEET) ....oveirceeetemsetemscny ettt ses e st ea o4 st ees g5t e ees s e et et et s
Repayment of INAEBIEANESS ..o et oo et a e b r b b s bt
Working capital
Other (specify):

Column TOAS ..o et et e

Total Payments Listed {column t0tals added) ........ccooooviiioriiie ettt

Paymenlts 10
Officers,
Directors, &
Affiliates

d
5 E
2 B

0
<
fa}
S

X $5.332.638.04

O 0.00
O $0.00
] $0.00

X $5332,638.04

&

$5,332,638.04

Payments to
Others

O $0.00
a $0.00
a $0.00
O $0.00

D) $5332.638.04
O $0.00
O $0.00
$0.00

(Kl $5.332.638.04

5.332.638.04

D. FEDERAL SIGNATURE

]

The issuer has duly caused this notice ta be signed by the undersigned duly autharized person. 1f this notice is filed under Rule 505. the following signature constitutes
an undertaking by the issuer to fumnish 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 1o paragraph (b)(2) of Rule 502

- eat
Issuer (Print or Tvpe) Signa l Date
Basin Water, Inc. . -

September ﬁ. 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Thomas C. Tekulve Chief Financial Officer and Treasurer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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' ' E. STATE SIGNATURE ]

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SBER TUIET ottt ee ettt ettt ee et et s e en et ee et ee e ee s e . O XK

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500)
at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer 1o offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled (o the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of

establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice 10 be signed on its behalf by the undersigned duly authorized
person.

Issuer (Print or Type) Sig ( Date
Basin Water, Inc. . September { 2‘ 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Thomas C. Tekulve Chief Financial Officer and Treasurer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend 1o sell 1o
non-accredited
investors in State
{Part B Hem 1)

Twype of security and
aggregate offering
price offered in state
(Part C-ltem 1)

Type of investor and
amouni purchased in State
(Part C-ltem 2)

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Common
Stock

Number of
Accredited
Investors

Number of
Non-
Accredited

Amount Investors

Amount

Yes No

AL

AK

AR

CA

CcO

CT

DE

DC

FL

GA

HI

1L

A

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO
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APPENDIX

[ntend to sell to
non-accredited
investors in
State
(Part B ltem 1)

Type of security and
aggregate offering
price offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State
ULOE(if yes,
attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Common
Stock

Number of
Accredited
Investors

Number of
Neon-
Accredited

Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

R

SC

SD

$5,432,638.04

10

$5,432,638.04 0

$0.00

TX

94}

VT

VA

WA

WV

Wi

WY

PR
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