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A. BASIC IDENTIFICATION DATA

Enter the intormation requested about the issuer

Numie of Issuer ¢ check if this is an amendment and name has changed. and indicate change.)
Carbon Sciences, Inc.

Address of Executive Offices {Number and Street, City, Stawe, Zip Code) Telephone Number (Including Arca Code)
0 Castilian Dy, Suite C, Santa Barbara, CA 93117 (803) 690-9090

Address ol Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
(i different from Exeeutive Offices)

Briel Deseription of Business Carbon Sciences Ine. is developing a technology to convert the greenhouse gas, carbon dioxide (CO2), into a useful
form that will not contribute to global warming. By eliminating harmful CO2 from human created sources, such as power plants and industrial
factories, nanagement helieves that the technology will provide a partial solution to the problem of global warming.

Type ol Business Organization

B corporation timited partiership already formed . other (please specify): PHOCESSED

business trust Himited partnership, to he formed
Month Year jUL 3 ‘ m
Actual or Estintated Date ol Incorpoeration or Organization: 0 ] 0 6 X Actual . Estimated % THOMSON
— T

Jurisdiction of Incorporation or Organization: NV

{Enter two-letter ULS. Pastal Service abbreviation tor State: CN tor Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Wit Must File: All issuers making an offering of securilies in reliance on an exemption under Regulation D or Section 4(6), t7 CFR 230.501 ¢1s¢q. or 15 U.5.C. 77d(6).

When To File: A natice must be filed no later than 13 days after the Tirst sale of securitics in the offering. A notice is deemed filed with the LS. Securitics and Exchange Commission
(SECYon the carlivr of the dae 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.

Wihere o Filer U.S. Securitivs and Exchiange Commission, 450 Fifth Street, N W., Washington, D.C. 20349,

Capies Reguired: Five (33 copies ol 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 1yped or printed signatures.

Informtion Reguired: A new [iling must conttin all information requested. Amendments need only report the name of the issuer and offering, any changes thercto, the information
requested in Part Coand aay material changes from (he 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 tiliag leg,

Stae:

This notice shall be used w indicate reliace on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted
this Torm. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 1o be, or have been made. i state requires the payment
ol 3 Tee as o 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 stales in accordance with
state Law. The Appendix to the notice constitules 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, [ailure to lile the appropriate
Cederad notice will not resultin a loss of an available state exemption unless such exemption is predicated on the filing of a federal nolice,
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested tor the following:
O Each promoter of the issuer, il the issuer has been organized within the past five years;
O 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 sceurities of the
IEHUS
O Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

O Each general and managing partner of partnership issuers.

Cheek Box(es) that Apply: O Promoter B Beneficial Owner Executive Officer B Director General and/or Managing Partner

Full Name (Last name first, it individual)
Mecleish, Berek

Business o1 Residence Address (Number and Street, City, State, Zip Code)
S0 Castilian Dr, Suite €, Santa Barbara, CA 93117

Check Box(es)y that Apply: O Promoter Beneficial Owner B Executive Officer O Director O General and/or Managing Pariner

Full Name (Last name first, i individual)
Stone, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
20 Castilian Dr, Suite C, Santa Barbara, CA 93117

Check Box(es) that Apply: O Promoter = Beneficial Owner 0 Executive Officer Bl Director O General and/or Managing Partner

Full Name (Last nume first, if individual}
Elenbaas, Danicl

BBusiness or Residence Address {Number and Street, City, State, Zip Code)
S0 Castilian Dr. Soite C, Santa Barbara, CA 93117

Check Box(es) that Apply: 8 Promoter O Bencficial Owner O Executive Officer O Dircctor O General and/or Managing Partner

Full Name (Last name first, if individual)

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

Check Boxtesy that Apply: O Promoter “Beneficial Owner O Execulive Officer O Director O General and/or Managing Partner

Full Name (Last name tirst, it individual)

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

Chueck Box{es) that Apply: O Promoter O Beneficial Owner O Exccutive Officer O Directlor O General and/or Managing Partner

Full Namve (Last name first, if individual)

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

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director OGeneral and/or Managing Partner

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Mus the issuer sold, or does the issuer intend o sell, to non-aceredited investors in this offering?....ccvvsiciice. NoO

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the menimum investment that with be sceepted from any individual? $2,000
3. Does the offering permit joint ownership of a single BNH7 ..o y

es

4. Futer the information requuested for cach 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. Ifa
person 1o be listed is an associated person ar agent of a broker or dealer registered with the SEC and/or with a state or
states. list the nume of the broker or dealer. If more than five (53 persons 1o be listed are associated persons of such a
broker or dealer. yous may set forth the information {or that broker or dealer only.
Full Nume Barr, Shane.
Business or Residence Address 5339 Plata Rosa Courl, Camarillo, Ca, 93012
Name of Associated Broker or Dealer: NA
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(CTeek "ATSTes"™ oF €heek IIVIAUAT SLILCS} L1t enn it e e et ettt et s ra e s a b e e s s et e s e e CJAL States
[ AL |AK] [AZ] [AR] [CA] X |CO} [CT] [DE) [DC] {FL] [GA] { HI} [1D]
[1L] [IN] [TA] |KS] |KY] [LA] [ME] [MD]  [MA] [ M) [MN]  [MS] {MO]
[MT] [NE] [NV} [NH] {NJ| X [NM] [NY] [NC] [ND] [OH] |OK] [OR] [PA]
[ Ri} |SC} [SD] [TN] [TX] [UT] [VT] [VA] [WA]  [WV] W] [WY] [PR]
Full Namwe Marguis, Chris,
Business or Residence Address 910 Duteh View Court, Midway, Utah, 84049
Name of Associated Broker or Dealer NA
Staies in Which Person Listed Has Solicited or [nends 1o Solicit Purchasers
(CTeek AR SENEs” 0F Cheek NI IdUI] S S o ittt e e e e e wAll States
[ AL |AK] [AZ) [AR] [CA] X [CO] [CT] [IDE] [DC] | FL] |GA] [ HI) [1D]
(1] [IN] 11A] [KS] IKY] [LA) [ME] IMD]  [MA] [M]]  [MN] [MS5] (MO]
[MT] [NE] [NV] [NH] | NJj [NM] [NY] INC] [ND] [OH] [OK] |OR] [PA]
{ RH 15C| [SD] [ TN] [TX] [UT] X [VT] [VA] [WA]  [WV] [WI] [WY] [PR]
Full Name ¢List namee first, it individuai) Silverman, Darleen
Business or Residence Address 2849 South Baldwin Ave. #2, Arcadia, Ca, 91007
Name al Associated Broker or Dealer NA
States in Which Person Listed |as Soliciied or Imends to Solicit Purchasers
{Cheek Al Staes™ or cheek individual States) ... oAll States
| AL {AK] [AZ} [AR] [CA] X [€O) [CT) |B2E) [DC] [ FL] [GA] [ Hi [1D]
| 1] [N Al [KS|  [KY] [LA]  [ME]  [MD] [MA] (M|  [MN] [MS]  [MO]
[T fNE] [NV INH] [N [NM]  [NY] [NC] [ND] [OH] [OK] [OR] (PA)
| R {SC) [SD] ['TN] [TX] [UT] VT (VA] [WA] [WVv] (W1} [WY] [FR)
Full Name (1ast name Tiest, 0 adividual) Sullivan, Neil
Business or Residence Address 141 W, Beverly Glen, Los Angeles, Ca, 90077n
Nume ol Associated Broker or Dealer NA
Stites in Which Person Listed Has Solicited or Intends wo Solicit Purchasers
(Cheek "All States™ or cheek individual States) ... Al States
| Al [AK] {AZ] [AR] |CA] X [COJ 1€ [DE] [DC] [ FL] [GA] [ HI] [ 1D}
| 1) NI 1IA)  [KS]  [KY]  {LA]  [ME]  [MD] [MA] (M [MN]  [MS]  [MO]
NI [N} [NV X [NH] [ NJ) [NM] [NY] [NC] [ND] {Ol1) [OK] [OR] [PA]
[ RY [5C] (s [TN] [TX] %) [v1] [VA]  [WA]  [WV]  [w]] [WY]  [PR]
Full Nime (1as1 nome firsL it individual) Altounian, Brian
Business or Residence Address 11400 W, Olympic Blvd, Los Angeles, Ca. 90064
Name ol Associated Broker or Dealer NA
Stttes i Which Person Listed Elas Solicited or Intends to Selicit Purchasers
(Cheek Al States” or cheek individual Staesy .. pAll States
| ALY | AK] [AZ] [AR] [CA] X [CO} |CT} [1DE] [DC} | FL) [GA] [ H1] [ D]
| 1] [IN] (1A] [KS] [KY]  [LA] [ME]  [MD}  [MA]  [MmI] [MN]  [MS]  [MO]
(M [NE| [NV]  {NH|  [NJ]  |NM]  [NY] [NC]  [ND]  |OH}  [OK]  |OR]  [PA]
[ RI'] [5C] (50 [TN] [TX] [T [vr [VA] fwal  [wv] (Wi} (wy]  [PR]

(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

[, Fnwr the aggregate offering price of securities included in this oftering and 1he total amount atready sold. Enter "0" if
answer ds none” or "vero," IF the transaction is an exchange offering, check this box . and indicate in the columns
Pelow the amounts of the securitics offered for exchange and already exchange.

Tyvpe of Securilies

17X R TR

LT O P PRI
Common O Preferred

OMIVETHDTC SCCHTTIES 1treitiirsirsrnresaressrsersrvromrinneemssssansssranstessessassansessinssnntssnnanstssss /1araIRATEEY SIS I S spataasasstannesanians

Parinership INCTests s

O LSPCCTTYY oottt e e .

Answer also in Appendix, Celumn 3, if (iling under ULOE.

2 Eawer the number of aceredited and non-aceredited investors who have purchased securities in this offering and the
aggregaie dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securilies and the aggregate dollar amount of their purchases on the totat lines. Enter "0 if answer
is none or "zero,”

ACCTCAIEd INVESLOIS 1o ieresrssnens e esns e reereeiaerearaeteseateesenreernresnae eeres e e b eret e ea e

BT ey Tt N TR OO POP N

Total (for filings under Rule S04 0nly)oiimi e b s

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

"

I s filing is oz an effering under Rule 504 or S05, enter the information requested for all securities sold by the issuer,
w date, in offerings of the (ypes 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 I
B O I T4 I O OO O USSPV OIS PP PP TS
LY L U OO PP OO P O UR T STOP SO RSN
Repuliation Aot e e s

T U O O O OO O RO US T PORUFOUUPPPION

FOLML e e ST F OO PRROTN

.. Furnish a stitement of all expenses in connection with the issuance and distribution of the securities in this offering,
Ixelugde amounts relating solely Lo organization expenses of he issuer. The information may be given is subject 1o
future comtingencics. 11 1he amount of an expenditere is not known, furnish an estimate and check the len of the
estininte.

TEEISTET ABEIILS FOUS o ei ee s rR e et gt e sm e s te bt e s ear e e ar e R Tt e e ss e s e e e
Printing and IZgraving CoslS. i s e e st s enss seese s sne st s ersasi et e seaeas s e e snnns e e enan

Legal IFees...

ACCOUNLINE FUUS s [OOSR rorereeen
Lngineering Feus oo UV TT IR ORI
Sales Commissions {(spreily finders' fees SCPRrLElY) ..o s

(hher Expenses (identify): Finders Fee

4of8

Aggregate Offering Amount Already
Price Sald

$1,594,200 $1,594,200

p—

||

$1,594,200 $1,594,200

Number Aggregate
Investors Doltar Amount
of Purchases

25 31,594,200

0 —_—N

Type of Dollar
Security Ag‘l:]:ﬂl
X 15¢
X $900
X $2000
X 5900
O 0
0 50
X $200.000
'S 205,300
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregaie offering price given in response to Part € - Question [ and
total expenses Turaished in response 1 Part C - Question 4.a. This difference is the "adjusied gross $1,388,900
proceeds o the issuer.” P SURSUTURORP OO

3. indicate below the amount of the adjusted gross proceeds to the issuer used or proposed Lo be used for each the
purprises shown, 11 the amount for any purpose is not known, furnish an estimate and check the box to the lefi
of the estimate, The totad of the payments listed must equal the adjusted gross proceeds to the issuer sct forth in
response W Part C - Question 4.b above.

Payments to Paymems To
Officers, Others
Directors, &
Affiliates
Sularies and fees(Consultants and AAVISOTS) .o s i X $30,000
T T G Y L I 1] T PP PP - ~
Purchase, rental or leasing and installation of machinery and equipment. i . =
Construction or leasing of plant buildings and facilities. . e !
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange tor the assets or securities of another Issuer pursuant to a merger).
Repayment oF iINdeDICUNESS ..o e s i -
. . X
WOTKINE CHPIIAL e e ) $1,358,900
Other (specify): . 2
COTUIMIN TORIES 1ot e mee e et e e e oo b sad s b T b s e s e s e e r e pr g g e = .
$1,388,900
Total Payvments Listed (column totals added) ..o
qq:EDERAL SIGNATURE
The issuer bas duly caosed this notice 1o be signed by the gnde uly agthorized person. If this notice is filed under Rule 503, the fellowing signature
constitutes an undertaking by the issuer to furnish to the U4, Jec 1l ; xghange Commission, upon wrilten request of its staff, the information furnished by
the issuer to any non-aceredited investor pursuani (o p;ll‘d}: afgh (( Nl&. 502.
Issuer (Pring or Type) : Signa Date
Carbon Sciences, Inc. y 1/23/2007
Nuame of Signer (Print or Type): Tildof Signer (I’li)nl or Type):
Derek MeLeish Chief Executive Officer

| _ATTENTION |

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

[, s any party described in 17 CFR 230.252(c), (d), (¢) or (1) presently subject to any of the disqualilication provisions Yes No
ol such rule? eeeeeeeteeereeeheestesetsesstesseerssereesineeieeeieteresereeTiaeiae it et e e obear et eanr sy e e bR - H
See Appendix, Column 5, lor stale response.

2. The undersigned issuer hereby undertakes to furnish Lo 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 reguest, information furnished by the issuer to
uflerers,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisficd to be entitled to the Uniform limiled 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 satisficd.
‘[ issuer has read this notification and knows the cgrmgntf o be Jrue and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person,

Issuer (Print or Type) Sighkfury Date

Carbon Sciences, Inc. 712312007

Nanwe ol Signer (Print or Type): TilldefSigner (frint or Type):

Derek MeLeish Chief\Executiveg Officer

Instruciion:

Pring 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 [ must be manually signed. Any copies not manually signed must be photocopics of the manuaily signed copy or bear typed or printed
signateres,
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APPENDIX

Intend to sell 1o
non-weeredited
investors in State
(Part 3-ltem 1)

Type of security
and aggregaic
offering price
offered in State
(Part C - Item 1}

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

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

State Yes No Number of Amount Number of Amount Yes No
Accredited Non-Accredited
Investors Investors
X
AL X
X
AK X
oL - X
A7 X Common Stock 1 $10,000
X
AR X
[y 2 X
CA X Common Stock 19 $1,020,200
X
CO X
X
cr X
X
DE X
X
DC X
X
I-L. X
X
GA X
X
HI A
X
18] X
, X
i X
X
IN X
X
1A X
. ) X
KS X
X
KY X
X
LA X
. . X
ME X
X
MD X
MA X X
M| X X
MN X X
MS X X
MO X X
7ol8 SEC 1972 (5/91)




APPENDIX
lntend to sell o Type of securily Type of investor and amount purchased in State (Part C-Item 2) | Disqualification under
non-aceredited andl aggregate State ULOE (il yes, attach
investors in State | oflering price explanation of waiver
(Part B-ltem 1} ollered in State granted) (Part E-ltem 1)
(Part C - Trem 1)
Stile Yes No Number of Amount Number of Amount Yes No
Accrediled Non-Accredited
Investars Investors
MT X X
NE X, X
NV X Common Stock 1 $10,000 X
NH X X
NI X Common Stock 1 $500,000 X
NM X x
NY X X
NC X X
N X X
OH X X
OK X X
OR X X
IPA X X
Rl X X
SC X X
SD X X
N X X
[N X X
ur X Common Stock 3 $54,000 X
VT X X
VA X X
Wa X X
WV X X
Wi X X
WYy X X
PR X X

END
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