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OMB APPROVAL

UNITED STATES OMB Number 3235-0076

SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden

FORM D hours per response ........... 16.00

NOTICE OF SALE OF SECURITIES

Y
PURSUANT TO REGULATION D, hﬂhSECUSEONL Seral
SECTION 4(6), AND/OR |
UNIFORM LIMITED OFFERING EXEMPTION S ATE RECEIVED

3 :
Name of Offering\() check if this is an amendment and name has changed, and indicate change.)
Units consisting of one Common Share and one Common Share Purchase Warrant

Filing Under (Check box(es) that apply}): DRule 504 DRu!e 505 ERUIB 506 | M iil i |ULOE

oot Rl Csomio yli
A. BASIC IDENTIFICATION DATA ,m” (m
1. Enter the information requested about the issuer
07081844

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
HTC Hydrogen Technologies Corp.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
#001, 2305 Victoria Avenue, Regina, Saskatchewan S4P 087 CANADA (306) 352-6132
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) i
Brief Description of Business PFRUUCOOLU
Research and development of energy technology L men
Type of Business Organization NUV U ZGW

corporation I:] limited partnership, already formed THQ'%Nplease specify):

I:l business trust D limited partnership, te be formed FlNANCIAL
Month Year

Actual or Estimated Date of Incorporation or Organization: L | [ 96 | X 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)

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 notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earfter of the date it is received by the SEC at the address given below or, if received at that
address afier 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.8. 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 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. Issuers relying on ULQE 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 1o 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 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.




.

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;

e  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;

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

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter E Beneficial Owner E Executive Officer

IE Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Kambeitz, Lionel

Business or Residence Address (Number and Street, City, State, Zip Code)
#001, 2305 Victoria Avenue, Regina, Saskatchewan S4P 087 CANADA

Check Box(es) that Apply: [:] Promoter D Beneficial Owner E Executive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Allison, Jeffrey

Business or Residence Address (Number and Street, City, State, Zip Code)
#001, 2305 Victoria Avenue, Regina, Saskatchewan S4P 057 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Bernakevitch, Wayne

Business or Residence Address (Number and Strect, City, State, Zip Code)
#001, 2305 Victoria Avenue, Re_gina. Saskatchewan S4P 087 CANADA

Check Box(es) that Apply: I:l Promoter |_—_| Beneficial Owner D Executive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Rybchuk, James

Business or Residence Address (Number and Street, City, State, Zip Code)
#001, 2305 Victoria Avenue, Regina, Saskatchewan S4P 057 CANADA

Check Box(es) that Apply: I:’ Promoter & Beneficial Owner D Executive Officer

D Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Sidloski, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
664 Butters Bay, Weyburn, Saskatchewan, S4H 31.3 CANADA

Check Box(es) that Apply: D Promoter m Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Kingsland Capital Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
#001, 2305 Victoria Avenue, Regina, Saskatchewan S4P 057 CANADA

Check Box({es) that Apply: D Promoter EBeneﬁcial Owner DExecutive Officer

D Director

[:I General and/or
Managing Partner

Full Name ([ast name first, if individual)
Skyberry Holdings, Ltd.

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

c/o Union Bancaire Privee (Bahamas) Limited, Charlotte House, Shirley Strect, P.O. Box N-7529, Nassau, Bahamas




L)

B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? e . D g
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? i $0.00
Yes No
3. Does the offering permit joint ownership 0f 2 SINZIE UNIT o e e srse bbb b sbn s X |:]

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. 1f 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.

Fult Name (Last name first, if individual}
Jacob & Company Securities [nc.

Business or Residence Address (Number and Street, City, State, Zip Code)
363 Adelaide Street East, Toronto, Ontaric MSA 1IN3 CANADA

Name of Associated Broker or Dealer
Global Resource Investments, Ltd.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indivEAUAL STALESY .orvveccrirriiii i esrcee s s s rasrms s csse s e r e s anss s s arseas s 0 s b e s b b sbe st e e s nsananssrnssens L—_l All States

O [aL] O (ak} O taz] O [AR] ICAl icop O (€ 0O og O a O mHy DO (o)
Opg O pn O pap O ks] Oy O Ay O Me] O ) O va) O (i (MN) O (MS} [0 [MO]
Omn O mep Omvi OmH Omg O O Ny OwNe O O O rr O [rpa
Owrg O @s¢ Osol O mg Ox O wn 0O vt Owval 3 g O wyl O (pr]

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

O {a] O (aK] O] (az) O (ar] O €Al O (cop O €t O e 0O pcy O (FL] [ [GA] O (H] [0 [0}
Om O oy Opa O Ks) Oyl O ra O iME] Omp O Al O Mo O (MN) O (Ms) O (MO]
Omn O wep Owvl O N OMN) O mM Oy Qe ONpl O foH O (oK) O [OR] O [pa]
Ory O e Ospby Oy Omxp O wn O v Ova O wa O wl O wil O (wy] 3 (PR
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 [ntends to Solicit Purchasers

(Check “All States” or Check INAIVIUAD STALESY ervuevvoveerireeinsrieeeisscs st esissteneesesossse s ssssasasssss s sess s ssasaresabsbssse seosssessessssmsmsmeasssesnsen D All States
OfaL) O (akl O 4z) O (aR] O [€ca] O [co) O (e Oog O moc O Fful O j6a] O = O (o)
O O my Opal O Ks) 0Kyl O Lal O vep Omo) O May O o O vy 9 msy O Moy
Omr O WNe) Oy O NH) O N O sy O wy) Owel O mwo) O (oH) O K] O [or} O ([PA]
Owrg O scr Osol O m Orxt O wn O vt Owrva O wa O wvp 3 wip O (wyl O [PR)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.

Enter the aggrepate 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 N
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
5 $
$ 4607353.80(1) $ 1,949,265.07(1)
Common [ Preferred
Convertible Securities (inClUdING WAITANIS)......vicvnriiiiriiresee e sessesiss e s snsssssssa e st sesanan $ 0.0y $ 0,04 1)
Partnership INEIESIS. ... vvciiuiieiiesisirrsieseb e s bs st bbb s s seae st ssas s s b et ek s s b nans s vares s enrranans $ $
Other (Specify: b L3
1Y U $ 460735380(1) § 1,549.265.07(1)
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 apgregate 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,” Aggregale
Number Dollar Amount
Investors of Purchases
ACCTEdItEd INVESIONS .. .ocvcsicve et et as s s e b bbb ek b eraren e s s e e b e st e e anenen -2- Y 1,949,265.07
NON-ACCTEIEd INVESIOTS ....verir e e s s e s s m s ss e raras 0 5 0.00
Total {for filings under Rule 504 001y}t ccee e areeeee et $
Answer also in Appendix, Column 4, if filing under ULOE.
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
RULE 505.....e ettt ettt et eb s s s st e sen bR et e ea s b n st R $
Regulation A $
Rule 504 ...ttt et $
Total $
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 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.
TranSEr ABENE S FEES ..ot bbb bbb a s s bbb 44 b st b msea s r et eneesssnsneanas et eres O s
Printing and ENBIavIng COSIS ..o esiessesssssserasssesssssssss st sessmsessssssonsssssssessessssmssassnssosssssssssommsssssseseons O s
LEAL FEES.....o ettt et asae s bbbttt st e reaeans s b e R aR e AT e aa R bR e et et Rensen s e e h) 10,000.00
ACCOUNIINE FEES ...v ittt sttt ece s sna et e st aeenanaessfse et s e s s Aatsbn b e s T A err ese st sens s prarr b bas s s 0 s
ENZIMEEIINE FEES ...viviiiiiisisii ittt ecna et et se s s eseee s et ss b b s r e s s s srnas s srreras s sasais O s
Sales Commissions (specify finders’ fees separately) $_ 155941.21()
Other Expenses (identify) O s
TOMALcovssevceccrmmceess o meeeceeaeessess s sssessse sesessss bbb s e RS AR RA bbb s AR b st ettt $ 165,941.21

(1) The aggregate offering amount includes the value of units offered and sold within the U.S., each unit consisting of one common share and
one common share purchase warrant, together with the amount that may be received by the Issuer upon exercise of the warrants issued to
the U.S. investors in the offering, Each warrant may be exercised for the purchase of one additional common share, at an exercise price of
$3.00 CDN for a period of 24 months following the Closing.

(2) In addition to the cash commission, the agents received agent warrants in connection with the offering at no additional consideration.
The agent warrants are exercisable for up to 69,018 units at a price of $2.20 CDN per unit for a period of 18 moaths following the Closing
Date. Each unit shall consist of one common share and one common share purchase warrant. Each common share purchase warrant may
be exercised for the purchase of one additional common share, at an exercise price of $3.00 CDN for a period of 24 months following the
Closing.




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 fumnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the ISSUET.”......ccccoeeereverermsniconsasiermsesersnseonsanne

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, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C— Question 4.b
above.

Purchase, rental or leasing and installation of machinery and equipment............cccconvecnrieennen.

Construction or leasing of plant buildings and facilities .........cocevermeerioininrcninnenenesniecan.

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

WOrKiNg CPILAL........ccoeeiiercinie e st s erss b aa s srs e s beaa s st e
Other (specify):

$ 4,441,412.59

Payment to

Officers,

Directors, & Payments to
Affiliates Others
3 O s
s O s
3 O s

5 O s

$ O s

$ O s

$ B $  sua2s
$ O s
$ O s
$ B 5 __ sparanzs

X s 444141259

D. FEPERAL 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 fumnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type} Signature

HTC Hydrogen Technologies Corp.

Date

October % 2007

Name of Signer (Print or Type) Title of Signer (Print or Fype)
Lionel Kambeitz Chief Executive Officer
—& Be.d
ATTENTION

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

END



