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FORM D UNITED STATES i OMB APPROVAL
_ sac SECURITIES A40 EXCHANGE Commission VB Number._ 35076
e.h’é'.l Processing Expires: April 30, 2008
Estimated average burden
Sectian FORM D hours per response ... 16.00
0T 232008  NOTICE OF SALE OF SECURITIES _SECUSEONLY __
PURSUANT TO REGULATION D, " |
Washington, D SECTION 4(6), AND/OR DATE RECHVED
108 UNIFORM LIMITED OFFERING EXEMPTION , [

Name of Offttingtm viheck if this is an amendment and name has changed, end indicale change.)
September 2008 Firancing

Filing Under (Check bex(es) that apply): L] Rule 504 [ Rute 505 [X) Rule 506 [] Section 4(6) X ULPROCESSED

Type of Filing: New Filing E] Amendment

A. BASIC IDENTIFICATION DATA ULl 3
1. Enter the informatlon requested about the issuer LD IASE 5 o
Name of Issuer (D check if this is an amendment and name has changed, and indicale change.) vy kc
Open Energy Corporation
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Inctuding Area Code})
514 Via de la Valle, Suite 200, Solana Beach, CA 92075 8§58 794 8800
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Offices)

Brief Descriptien of Bu: iness
Renewable energy company focused on the development and commercialization of a portfolio of technologies capable of delivering

low-risk, cost-competitive electricity, fresh water, and related commaodities on a global basis.

Type of Business Organ:zation
corporation [] limited partnership, already formed D other {piease specify’

] business trust [ timited partnesship, to be formed
Month Year
Actual or Estimated Daw of Incorporation or Qrganization: B Acwar ) Esiimatea

Jurisdiction of Incorporation or Crganization: (Enter two-letter U.S. Postal Service abbreviation for State: 08063254
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuer; making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50! et seq. or 15 U.S.C.
77d16).

HWhen To File: A notice nwst be {iled 0o later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S, Sccurities
and Exchange Commissioi (S8EC) on the earlier of the date it is received by the SEC at the address given below or, if reccived at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail 1o that address,

Where To Fife: U.S. Sccurilies and Exchange Commission, 450 Fifth Street, N.W., Washinglon, D.C. 20549,

Copies Required: Five (5, copies of this notice must be filed with the SEC, one of which must be manusally signed. Any copies not manually signed must be
photocopics of the manvally signed copy or bear typed or printed signatures.

Information Required: A ew filing must contain all information requested. Amendments need only report the name ol the issucr and offering, any changes
thereto, the information re.quested in Pant C, and any material changes from the information previously supplied in Parts A and B. Pan E and the Appendix need
nol be filed with the SEC.

Filing Fee: There is no federal filing flee.

State:

This notice shall be used o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for siles of securities in those states that have sdopted
ULOE and that have adojted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are o be, or have been made. If a siate requires the payment of a fee us 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 10 the notice constilules o part of
this notice and must be completed.

ATTENTION

Failure to file notic.; 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 predictated on the

ﬁlinE of a federal notice.

Persons who respond to the collection of information contained in this form 1 of 9
SEC 1972 (5-05) are not required to respond wnless the form displays e currently valid OMB
control number. Amarican LegaiNet, Inc.

www.USCourtForms.com




T T I L e AT BASIC IDENTIFICATION DATAT TR
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Enter the informution requested for the following:
*  FEach promo er of the issuer, if the issuer has been organized within the past five years;

®  [ach benefic al owner having the power to vote or dispose, or direct the vote or disposition of, 1% 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 partnership issuers; and

*  Each genera and managing partner of partnership issuers.

Check Box(cs) that Apply: I___] Promoter D Beneficial Owner @ Executive Officer [] Director

O General and/or
Managing Partner

Full Name (Last name lirst, if individual)
Saltman, David P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Open Energy Corporation 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box{es) that Apply: [:[ Promoter |____| Beneficial Qwner Executive Officer [X] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Field, David A.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Open Energy Coiporation 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner X} Executive Officer [ ] Director

[:l General and/or
Managing Partner

Full Name (Last name lirst, if individual)

Shields, Aidan

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Open Energy Corporation 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Aprly: ] Promoter  [] Beneficial Owner [} Executive Officer [} Director

D General and/or
Managing Partner

Full Name (Last name first. if individual)
Gopal, Christopher S

Business or Residence /iddress (Number and Street, City, State, Zip Codc)
c/o Open Energy Cororation 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply: [ ] Promoter [} Beneficial Owner [X] Executive Officer [_' Director

D General and/or
Managing Partner

Fuill Name (Last name first, if individual}
Sprinkle, Dalton W.

Business or Residence Address (Numbcr and Street, City, State, Zip Code)
¢fo Open Energy Corporation 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

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

[:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Anthony, David

Business or Residence A idress (Number and Streer, City. Stare, Zip Code)
c/o Open Energy Corporation 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Appl/: D Promoter L—_l Beneficial Owner  [] Executive Officer E Director

D General and/or
Managing Parner

Full Name (Last name first, if individualy
Bartlett, Joseph

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Open Energy Corporation 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

(Use blank sheet, or copy and use additicnal copics of this sheel, as necessary)

2019
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Enter the information requested for the following:
®  Each promot :r of the issuer, if the issuer has beéen organized within the past five years;

*  Each benefici\ 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 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 D Beneficial Owner D Executive Officer Eﬂ Director

(O General and/or
Managing Partner

Full Name (Last name first, if individual)
Potashner, Kennecth 7,

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Open Energy Cosporation 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

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

D General and/or
Managing Partner

Full Name (Last name {irst, if individual)
The Quercus Trust

Business or Residence Address (Number and Sireet, City, State, Zip Code)
cfo Joseph P. Bartiett, Esq., 1900 Avenue of the Stars, Suite 2100, Los Angeles, CA 90067

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

[TJ General and/or
Managing Partner

Full Name (Last name first, if individual)
Cornell/Y A Global livestments, L.P.

Business or Residence /\ddress {Number and Street, City, State, Zip Code)
10t Hudson Street, Saite 3700, Jersey City, NJ 07302

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

D General and/or
Managing Parter

Fufl Name (Last name first, if individual)

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

Check Box(es) that App y: [ Promoter [} Beneficial Owner [} Executive Officer [ 1 Director

D General and/or
Managing Parner

Full Name ¢ Last name first, if individual)

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

Check Box(es) that Apply: [T promoter [ Beneficial Owner D Exccutive Officer  [] Dircctor

[} General and/or
Managing Partner

Full Name (Last name fiist. if individual}

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

Check Box(es) that Appl /2 D Promoter D Beneficial Owner D Executive Officer D Director

[] General and/or

Managing Partner
Full Name (Lasi name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Amarican LagaiNesl, Inc.
www.USCourtF orms.com
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B. INFORMATION ABQUT OFFERING',. -

e - PR .:; .o

1. Has the issuer soid, or does the issuer intend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minitaum investment that will be accepted from any individual? ..o

3. Does the offering permit joint ownership of a single unit? .

Yes No

O X

$ N/A

Y¢s No

O X

4. Enter the informition requested for each person who has bcen or \wll be pmd or given, dlrcctly or mdlrcctly any
commission or siinitar 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 th2 SEC and/or with a state
or states, Hst 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.

Full Name (Last name first, if individual)
Ardour Capital Investments L1.C

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

The Empire State Brilding, 350 Fifth Avcnue, Suite 3018, New York, NY 10118

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

o k] B [

Fuil Name (Last name 1irst, if individual)

D All States

=]
E1RIEIE
ER{ENIEY

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 StaIeS) . . ... o i i e e

= ﬂ B 1 N I

fi]
X

Full Name (Last name first, if individual)

2]
wr

§

EEEE
AEEE
BEEE
HEEE
AEEE

] All States

&
BEEGE
GEEGE

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends o Solicit Purchasers

EIEIEE
ws -
&lz1EE

Amarican LegaiNet, Inc.
www.USCourtForms.com




(Use blank sheet, or copy and use additional copies of this skeet, as necessary.)
' C.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS. © -

Enter the aggregite 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 exchangud.

Type of Security

DI, v ettt sa e e e Rt R SRR b b S e en et 0 e

ULy e bt et e bbb e R b

EI Common D Preferred

Convertible Securities (InCIUdIRE WAITANIS)......oo v st b rs bbb sa s crnserers e 3

Parinership BHErestS. . coooov i s b

Other (Specily ) R SRS,
TOLALL. .1ttt et e e b bbbt et Saebisnianen b3

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 ¢ ggrepate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of pursons 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 Amount Already
OfTering Price Sold
s
5
4,888,000 s 4,888,000
$
b

4,888,000 § 4,888,000

Aggregale
Number Doltar Amount
Investors of Purchases
Accredited Investors ........ 2 s 4,858,000
NON-BCCTEAIE IIVESIOTS cv.1ivversiernesesresssrsuseetessssraee bt srssseeesssssassssssressassanessseresvensssancecens -0- 5 -0-
Total 11or filings under Rule 504 0nly). ..o esisni s e $
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 1o date, in offerings of the 1ypes indicaled, in the twelve (12) months prior to the
first sale of secur;ties in this offering. Classify securities by 1ype listed in Part C — Question 1.
Type of Dallar Amount
Twpe of Offering Security Seld
Rule 505 5
REBUIALION A .ot e sens bbbt e b 5
RULE S04 o ettt ettt bttt sae bt e ns et e e et eaenas et e snanepenee bt R E s 5
TOURE. ...t ettty et e bR s Rk bbb ne ek e aaeebe oo $
a. Furnish a stztement of all expenses in connection with the issuance and distribution of the
sccurities in this offering. Exclude amounts relating sclely to organization expenses of the insurer,
The information i ay be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET ABEIUS FOOS ittt s b ssens e sr e bbb st es s sens b3
Printing and Engraving COstS ..ot i s bbb s s s b
LA FOES ..o tiveeimsvcrsvessrese e s cems b caebsees et ene et 64 e e et SRSt st e £E et s S h1 eSS et et b e b e 25,000
ACCOUNLNE FUUS ottt iercrme et et ie e e sa g b b e s ea b b s b4 A r s B d s s e s e s st ar e
ENBHICETINE FRES oottt et et b et s e Eebs bbb bbb e
Sales Commissions (specify finders' fees separately) oo, e re bbb 5 329,000

Other Expenses {identify) Value of warrants issued to placement agent.

TOUAL ..ot et et e et et bear e rat e es e e b b e 4 Aot R ea et e AR b 44tk et anren e e e e nE e reare e n b nr e ere

40f9

X s 188,000
= s 542,000

Amarican LegaiNet, Inc.
www.USCourtForma.com




L' "7+ 7. C.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

b.  Enter the dilference between the aggregate offering price given in response to Part C — Question 1
and total expense; firnished in respense to Part C = Question 4.a. This difference is the "adjusted gross
4,346,000

PTOCEEAS 10 the 185 16T, ..ot as e e s e re b e e s e ase v aea e PE e v s e er e e na A e e abdae SaeTAeTIrTETeRS s

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 10 ¢ used for
cach of the purpases shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments fisted must cqual the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments (o

Officers,

Directors, & Payments to

Affiliates _ Others
SAIITIES AR TEES. ... veeeeeveeieos oo s et eeeeesreseessetssemaeaseasras s eseesesessasetsrteesmeseotnseseeseneseareateessaemerenen Os Os
PUEChASE OF Al HBLALE it e e et e e ae bt re e et s D LY D S
Purchase, rental or leasing and installation of machinery
AN SQUIDTIIENL ... oottt e etet e it irsrasasrs s e b b s e s e s s e semrenrs rar e 4m S5 e b e b2 et as o s eamars bbb b e R meean e s s s [:] $ s
Construction or h:asing of plant buildings and facilities ..o (s s
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANE 1€ @ MEFPRET] oeceireitirnrsiiertieseseceerecae e aeeraeasesstessseaseees e et saes s sastsseanbans sreessessaes D s D $
Repayment 0F INEebIEANESS ..ot ee et et ere et b ea e e te et e b s ens sreteenranas Bds 300,000 (s
WOTKINE CAPIIAL oot iiit i eecreri ettt ca bt rre s eb e st e et oo te e taesee e amees e e ab s e bs e etae e baamn sasttaseensanen (s Bds 3,846,000
Other (specify): 1estructuring fee for amendment to loan s 200,000 [

...... Os Os

COMMN TOIAIS..c. oo eiie s eeeeree st b b esesenesesearassreessasssareterseenesere s seseonnesersemmenenesmenee 04§ 500,000 [ s 3,846,000
Total Payments Listed (column 101818 80ded) .. .ccvremmiiiiiiirsrereres it s ssssssensnne E by 4,346,000
> " 'D,FEDERAL SIGNATURE - ' e RS

The issucr has duly caused this netice 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 te the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issucr to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature . Date
Open Energy Corporaion M—'/ ’ / (9 2‘0/ o y‘
Name of Signer (Print or Type) e of Signer (Print or Type}
Dalton W. Sprinkle General Counse! and Senior Vice President
ATTENTION

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

5o0f0 Amarican LegalNet, Inc.
www. USCourtForms.com




1. s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes Nu
Provisions o such TIIET Lo e e e e | |

Sce Appendix, Column 5, for state responie.

2. The undersigned issuer hereby undertakes lo 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 faw.

3. The undersigned issuer hereby underiakes to furnish to the state administrators, upon written request, information furnished by the
issuer to oflerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions thay must be satisfied to be cntitied 1o the Uniform
timited Offering Exemption (ULOE) of the state in which this notice is filed and undersiands that the issuer claiming the availability
of this exemn ption has the burden of cstablishing that these conditions have been satisfied.

The issucr has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behall by the undersigned
duly authorized person.

L4

Py ]
Issuer (Print or Type) Signalure W( Date /
Open Energy Corporation g / g Z 2 ,0 g

Name of Signer (Print. or Type) (Fitle of Signer (Print or Type}
Dalion W, Sprinkle General Counsel and Senior Vice President

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

signutures,

American LegaiNet, inc.
www USCourtForms.com
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APPENDIX

Intend 1o sell
to non-acuredited
investors [n State

(Part B-liem 1)

3

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

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

5
Disqualification
under Stare ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non- Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

Common Stock
Warrants
($4,700,000)

$4,700,000

Co

CT

DE

bC

FL

GA

HI

IN

1A

KS

KY

LA

ME

Mb

MA

MI

MN

MS

7of9
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APPENDIX . =

Intend t sell
to non-accredited
investors in State

(Part B-llem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-lTtem 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Non- Aceredited
Investors

Number of
Accredited

Investfors Amount

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

Common Stock
Warrant ($188,000)

! $188,000 -0-

-0-

NC

ND

OH

OK

OR

PA

RI

SC

sD

TX

uT

VT

VA

8ol 9

Amarican LepaiNet, Inc,
www,USCourtForms.com




 APPENDIX

] 2 3 4 5
Disqualification
Type of security under State ULOE
intend to sell and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non- Accredited
State] Yes No Investors | Amount Investors Amount Yes No
WA
wv
w1
wY
PR
Amarican LegalNet, Inc,
ol 9

www. USCourtForms.com




