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INITIAL COMPANY INFORMATION AND DISCLOSURE STATEMENT
Pursuant to Rule 15¢2-11

As of December 12, 2011

All information in this information and disclosure Statement has been compiled to fulfill
the disclosure requirements of rule 15¢2-11 (a) (5) promulgated under the Securities and
Exchange Act of 1934, as amended. The enumerated captions contained herein
correspond to the sequential format set forth in the rule.

No Dealer, salesmen or any other person has been authorized to give any information, or
to make any representations, not contained herein in connection with the issuer. Such
information or representations, if made, must not be relied upon as having been
authorized by the issuer, and:

Delivery of this information file does not at any time imply that the information contained
herein is correct as of any time subsequent to the date first written above.
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BIO MITROGEN CORFORATION
DISCLOSURE STATEMENT
PURSUANT TO RULE 15C2-1]
December 12, 2011

Part A General Company Information

Item (I) The exact name of the issuer and its predecessor (if any):

‘The exact name of the ]ssuer 1s B10 Nrtrogen Corporatlon
§The name of its predecessor s o
f,Amerlcan Acqursrtron Corporatlon

?Savm Electronics Lid. e
iHrdenet Secure Archltectures=

Item (II) The address and telephone number of its principal executive offices:

2550NW 72ndAvenue e e p et e e
‘Suite 200 '

" Phone: 305.591.195
Mraml Florrda 13122 : e Fax

W ehyP,age:__ www bionitrosen. com

Item (IF]) The jurisdictions and date of the issuer’s incorporation or organization:

The 1ssuer 1s a New Jersey corporatlon -

ted in the State of New Jersey on Augus .16, 1990 under the name‘
orporation”. The Issuer subsequently entered into .a share exchange
agreement with Savin’Electronics Ltd approximately February 12, 1996. Thus, on- February 27
:1996, the Issuer chariged its name to Savin Electronics Ltd. On June 29, 1999, the Issuer’ filed.
artrcIes of ‘amendment to-its articlesof mcorpor n_changing its name.to Hidenet Secure
:Architectures Tiic: On April 25, 2011, Tony Beyer, the then sole-executive ofﬁcer and director of
ithe Issuer,-and Michael Stl’lZZl entered- into ‘that certain stock purchase agreement (the “Stock'
‘Purchase Agreement”) pursuant to which Mr. Strizzi purchased the equity holdings of Mr. Beyer
and Mr. Beyer resigned all executive positions and as a member of the Board of Directors.
Subsequently, on August 26 2011, the Issuer filed articles of amendment to’ its’ articles of
incorporation changmg its name to Bio Nltrogen Corporation. Subsequently on May-12,2011; the
TIssuer entered into a share exchange agreement (the “Share Exchange Agreement’) w1th Bio-SNG:
‘Technologies International Corp., a privately held company, and the equity holders of Bio-SNG;
Technologies International Corp.. In accordance- with the terms and. provisions  of -the Share
Exchange Agreement Bio-SNG Technolcgres Internatmnal Corp became the wholly-owned
subs;dl "7ofthe Issuer. SR

The Issuer was meorp'

As of the date of this Drsc]osure_ Statement the Issuer has filed documentatlon wrth FINRA toi
ieffect its change in name to ‘Bi Nitrogen Corporatron The namig - change was. effected onf
‘November 8, 2011 on the marke The Issuer 5 tradmg symbol wr]l be BION comrnencmg%
Deceimber 20,20 ' - A %
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Part B Share Structure

Item (IV) The exact title and class of securities outstanding.

December 20, 201 l)

1,000 000,000 authorrzed and 100 500 000 1ssued and outstandmg
10,000,000 authorized and 10,000,000 issued and outstanding.

Item (V) Par or stated value and description of the security.

Thie authorized shares consists of 1,000,000,000:shares of common stock at par value ef $0 001
share and 10, 000 000 shares of preferred stock at par value of $0 001 - .

Commo Stock The holders of our cornmon stock (1) have equal ratable rlghts to d1v1dends
from funds legally ‘available if and when' eclared by the Issuer’s board of directors; (i) are,
entitled to share ratably in all of the: Issuer s assets: available for drstrlbutron to holders of comrnon;
‘stock ‘upon _ llqmdatlon -dissolution. or wmdmg up of the Issuer’s -affairs; 111) do not . have
preemptrve subscription or conversion r1ghts and .there are no redemptlon or smkmg funds
iprovisions of rights; -and (iv) are entrtled to one non-cumulatlve vote per share on all matters orrT
wh1ch shareholders may vote. :

;_P-referredrlstock 10 000 000 shares of preferred stock ave been'_demgnated as, Serres A

serres of ‘stock ving rrghts semor -to the Serres A Convertrble Preferred Stock (“Semor Stock”) !
w1thout the *ap oval of the holder of  the outstandmg Series A’ Convertible- Preferred Stock:
aAddttlonalIy, so.long as any: Series A Convertible Preferred Stock is outstanding, the Corporat1on
may nof, wrthout the approval of, the. holder «of ‘the: outstanclmg Series A Convertible Preferred
'Stock; “issue any series.of stock rankmg on_parity with the Series’ ‘A Convertible. Preferred Stockg‘f
(“Parlty Stock”) as to dlv1dend or l 'tron rlghts or havmg a rlght to: vote on.dny matter g

D1v1 ends N he, holders of the then 1 utstandlng shares of Serles A Convertlble Preferred Stox
‘shall be entrtled to receive, in preference to the holders of any other-shares of capltal stock- of the;
Issuer cumulative d1v1dends when and. as if they" may be declared by the ‘Board out of ﬁmds
legally available therefore (the. “Serles A Dtvrdends"’) : The Series A Drvrdends shiall adcrue ony the
‘Series A ‘Convertible Preferred Stock cornmencmdr on’ the ‘date of original issuance’ thereof: All
Serres A Dividends; shall be cumulatr\re whether or‘not earned or declared and whether or'not:
ré 'prof ts, surplus or.other funds of the' Issuer legall)'? vailable for the payment of drvrdends
ds’ ard‘on shares of Serres A Convertrble Preferred Stock in an amount Iéss than the total
amount, of’ such dtvrdends at’ the time accumulated and payable o' such shares shall be allocated
ipro.‘rata. ‘on-a share—by-share basrs among all such shares’ at the, time outstandmg Uuless fidll
rcumulatrve drvrdends on the Sertes A Convertrble Preferred.- Stock have been: pard or declared and'
sums set aside; for the payme' thereo drvrdends .other than in comrnon stock, $.001 par value
per share (“Common Stock™), o other securities of 4 class or series of stock of the Issuer the terms
‘of ‘which!'do not ‘expressly prowde t-it-ranks senior to or on ‘a parity w1th the- Series A
Convertlble Preferred -Stock-ds to. dividend distributions. and cllstrlbutlons upon the quurdatron
wmdmg—up and “dissolu on of the Issuer, may not be, paid, or ‘declared and sumis set ‘aside for
payment thereof and 'r drstrrbutrons may not be made upon the Common Stock or other shares

Lrgmdatron Upon occurre of a hqmdatlon drssolutton or: winding up of the Issuer, whether
i vo]untary (any such event; a “Lrgurdatmg Event”), each holder of shares of Séries.
referred, Stock will be ¢ntitled to receive, before any distribution. of assets is made!
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:to holders of common stockor- any other stock of the’ Issuer ranking junior to the Series. A
Preferred Stock as to dividends or l1qu1datron rights, but only after all distributions to- holders of
Serres A Preferred Stock as set forth in this Certificate of Demgnatlon have been made; an amount
per share of Series ‘A Convertible ‘Preferred - Stock (this ‘amount,’ the “Series A quurdatmn
“ int”y equal 10, 100% of th Serres A Initial Value plus the amount of any accrued but unpaid:
‘A Dividénds due thered for each share up to the: date fixed for dlstrrbutlon Aﬁ:er paymer :
e full ‘SeriesiA quuldatron ‘Amount, holders of shares of Series A Convertit
ill not be’ entrtled to participate any further in any distribution of assets by the Issuer If upo
currence of a Liquidating Event, the assets of the Corporatlon available for distribution to its,
'stockholders are insufficient to pay the holders of the Series A Converfible Preferred Stock the full
‘Series A Liguidation Amount, holders of" Series. A Preferred Convertible Stock will share.fatably.
in any distribution of assets so- that each. such holder receives, per share, the same percentage of
the Serres A quuldatron Amount :

Subject to apphcable law -any non-cash assets of the Issuer that are legally available for
distribution upon llquldation, dlssolutron or wmdmg up of the: Issuer must be prornptly l1qu1dated
:by a ltqurdatmg trust or snmlar entrty ] i

‘Conve ""'1011 Each share of Ser1es A Convertlble Preferred Stock shall be convertlble at anyt1me at
the option of the ‘Holdér thereof into. one share of fully paid and nonassessable’ share of Common!
Stock at $0. 001 per share (the “Conversion Price”). Any amount of accrued afid unpaid dividends!
due theréon shall also be convertible into. shares of Common Stock at the Conversion Price. To;
«convert the Series A Convertible Preferred Stock, the holder thereof shall provide written notice to’
the Tssuer via facsimile and ove_' ght courier setting: forth the number of shares of Series A
Convertible Preferred Stock being converted and delivery instructions together. with certificates’
evrdencmg the. shares of Serles onvertible: Prefefred Stock being converted: ‘The Conversjon
‘Price and’ the number of shar ( es or property into which: the Series.A-
Convertlble Preferred Stock 1s convertible are’ 10 bject to adjustment relatmg to. any-
reorgamzatlon merger or sale of assets, reclassrﬁcatlon of securities, spht subdmsrorr of
combmatlon shares - : e =

Votmg Rtght : The holders of the Ser1es A Convertlble Preferred.; S’tock w1ll have ten votlng
rrghts for each share of Series A Converhble Preferred Stock he]d of’ record .

r"

vRedemg The Issuer shall have the rrght to redeem the Serres A Convertible Preferred Stock
iby providing notice. to the Series A holder at the redemptlon price of $0.02 per sharé, which prrce
iis based upon the average of the trading price of the Issuer’s common. stock on the OTC Market:
‘May 9, 2011 through May 12, 2011. The Issuer shall provide a five-day- notice to the Series A’
‘Convertible Preferred Stock holder of its-intention to redeem the Series A Convertible Preferred
Stock. The Serres A Convertible Preferred Stock holder shall have a period of f ive days thereafter
to convert the Serres A Convertrble Preferred Stock as prov1ded above o

Ttem (VI) The number of shares or total amount of the securities outstanding for each class of securities

authorized.

Asat: ‘September 30, 2011 | December 31, 2010 -{ December 31,22009"
Total Common Authorized: 500,000,000 . 150,000,000 ] IS0,000,0QO
Total Preferred Authorized -10,000;000 - 0 a0
Taotal Common Outstandmg: © 149,999;725 77,765,725 7. - 14,805,725 _

‘Free Trading: ~ 101,256,801 25,022,801 22,801

~ Restricted: . 48,742,924 52,742,924 | 14,782,924
Total Preferred: G)utstandmg_--’f:i’ - Q0 R T e
Number of Shareholders of 254 L. 242 215 -
Record: I ' o L R
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Part C Business Information

Item (VII) The name and address of the transfer agent:

fOlde Monmouth Stock Transfer ¢ Corp 7' " “Phone: (722) 8722727 - T L
1200 Memorial Parkw . Fax'=(722) 872~2728

»approved Transfer Agent The regulatory authonty of the Transfer Agent is’ the SEC

Item (VIII) The nature of the issuer’s business.

Amm Busmess Terelo ment U OO UGN PR U g

>'3<

The Issuer was 1ncorporated in. the State_ of New Jersey on August 16 1990 under the name

L

'bsequently entered mte a share. exehang agreement w1th Savm Electromcs Ltd
; _jx1mately February 12,1996 (the “Savin Electrofiics Acquisition”),: pursuant to which.
’Savm Electronrcs Ltd. became-its wholly-owned subsidiary. Articles of Amendment were filed,
:wrth the New Jersey Secretary of State on February 27, 1996 changlng the name of the, Issuer to
;Savm Eleetromes Ltd - : :

_On June 29, 19 9; the. Corporatron filed an amendment to its Artlcles of Incorporatron wrth the

-New Ji ersey Secretary of State changlng its name to Hldenet Secure Arehltectures Inc

On Aprll 25 2011 Tony Beyer the th i sole ofﬁeer and dlrector of the Issugr,.and. _
‘entercd’ into-that certain_stock piirchase -agtcement (the “Stock Purchase: Agreement”).
‘accordance w1th the'terms and pro sionis of the ‘Stock Purchase Agreem Tony Beyer sold
‘equity interest in the fssuer ‘resigned as the sole executive officer and and member of the Boaid:of;
Directors and appointed Nicolas LaFreniere as the sole officer and director of the Issuer. On ‘May:
112, 2011, the Tssuer entered into that certain agreement for the share exchange (the Share
Bxchange Agreement”) of Bio-SNG. Technologies Internatronal Corp., a private lield corporat
i(“Bio- SNG”) In accordance with the terms and provrsrons of the Share Exchange: Agreement,.the
Tssuer -acquired all- of -the’ issued .and outstaniding -shares of ¢ommon_stock of Bio-SNG. On
:September 13, 2011 the Issuer filed an amendment to 1ts Artlcles of Incorporatton changmg 1ts
‘name: to on Nltrogen Corporatlon , i

‘Smce the aequ1smon of Bio-SNG, the busmess operatrons of the Tssuer is to offer manufacturers

softwdre which provndes a complete customer service solution, which inchides: third party
loglstlcs ecommerce web sales, a customer returns management policy and | process warrant and
'service repan and a B2B and a B2C searchable part source repair parts solutlon : :

1. The form of erganization of the issuer:
'Bib Niirogen Corporation is’a New Jersey corporation. | ...
2. The Year that the issuer (or any predecessor) was organized:

The Issuer was incorporated on August 16,1990 as Amencan Acqu1s1t|on Corporatron” under the
laws of the State of New Jersey. " .. 1Tl s e i

6

- L BIO NITROGEN CORPORAT. 10N .
Initial Company hzjbrmmwn and Disclosure Starement
As of December 12, 2011



10,

Issuer’s fiscal year end date:

Our fiscal year end is December 31"~ 0. .. -

‘Whether the issuer (and or any predecessor) has been in bankruptcy, receivership or any
similar proceedings:

Bio Nitrogen Corporation has never been in bankruptey, receivership or any similar proceedings.
Any material reclassification, merger, consolidation, or purchase or sale of a significant

amount of assets not in the ordinary course of business:

The Issuet acqulred ‘a ‘wholly own subsrdrary, Bio-SNG Technologles Intematronal Corp @
jprivate corporation-organized under the laws of the. State of Nevada,’ through a share exchange:
‘agreement dated-May 12, 2011 (referenced throughout this Disclosure Statement as “Bio-SNG™). -

Any default of the terms of any note, loan lease, or other indebtedness or financing
arrangement requiring the issuer to make payment;

'I‘he Tssuer has never had any default of the terms of any note Jloan, lease, or other mdebtedness'
financing arrangemerit requiring the issuer to make payments. -

Any change of control:

2011, the Tssuer entered into the Share Exchange Agreemerit. In accordance with the:
terms of the Share Exchange Agreement, the Issuer acquired all of the total issued and outstandmg
shares of Bio-SNG-and issued an aggregate of 100,000,001 shares of xts restrrcted common stock
to the shareholders of BlO-SNG Thus control of the Issuer changed O T

In accord_ '-e w1th the terms and provisions of the Share Exchange Agreement management was
=replaced w1th i} ay Almetda as the sole dlrector and Presndent/Chlef . :

Any increase in 10% or more of the same class of outstanding equity securities;

In accordance with the terms and provrsmns “of the Share Exchange Agreement, effectwe as of
May 12, 2011, the Issuer issued-an aggregate of 100,000,001 shares of its restricted comition stock:
;to ___the shareholders of’ B10-SNG And, in. December 2011, the Issuer will issue a further
1100 )0: shares of its commion stock to certaln shareholders in accordance with ‘the conversron

Describe any past, pending or anticipated stock split, stock dividend, recapitalization,
merger, acquisition, spin-off, or reorganization;

The “Issuer ‘underwent a reorganlzatlon of rits- share structure in November 2011. Effeotwe:
November 9, 2011, the Issuer effected. a ong:for three hundred (1:300) reverse stock spht with all
fractional shareholders being rounded up to . share, The net effect of the restructuring was'
that reduction in total 1ssued and outstanding shares .of approx1mately 149 999, 725 shares t0'
499 999 shares ' : .

Any delisting of the Issuer’s securities by any securities exchange or NASDAQ or deletion
from the OTC Bulletin Board;

Nome. - .
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11.

(B)

Any current, past, pending or threatened legal proceedings or administrative actions either
by or against the Issuer that could have material effect on the Issuer’s business, financial
condition, or operations. Any current, past or pending trading suspensions by a securities
regulator;

None . -

Business of Issuer. Describe the Issuer’s business so a potential investor can clearly
understand it. Please also include, to the extent material to an understanding of the Issuer,
the following specific items

‘The Tssuer is.in the business of creating a hlgh quallty alternative technology to natural gas.based
fmtrogen fertilizer. The Issuer will be implementing its new and exclusive 100% green technology:
.developed: for the fertilizer industry. The technology utlhzmg agncultural residual products and’
.other forms - of biomass will transform to - multitude of valuable products suchas nitrogen:
fertlllzer - urea. Management of the Tssuer believe that the market for high nitrogen: fertilizers.
‘continues to” gro"' s it -accounts for 60% of total nutrient consumption worldwide  and ‘is
anticipated to reachi- 70% by the end of 2020; The fertilizer industry worldwide face -each year§
more envnomnental challenges as a wide variety of issues, such as air quality, wa
‘al usages in. their products Utilizing® terrestrlal carbon derived from waste:
b-terrain fossil fuel carbo, the overall 1mpact on our environment will be ar
uer believes that. 1t 1s, revolutlomzmg the concept using natural’ products an
5 or natural gas in the manufacture of nitrogen fertilizer. The operatlon .
d around the: gamﬁcatlon of blomass (sugar cane bagasse palm waste i

lrelatlvely small 1nvestment as compared to standard unit plants The urea plant will be modular;
rand can be’ dupllcated wrthout a large addltlonal 1nvestment The urea plants can be located close;

*eluhteen months The Issuer s technological- process provrdes a non—petrochemlcal based: urea‘
‘superior product cost management. and excellent quality while ‘maintaining a: low overall§
production- cost. Management believes that’ each production fac111ty will “be - capable of
manufacturing fifteen tons “of - urea fertlllzer er’ hour for a’ total annual productlon of.
approx1mately 124 200 tons per plant ‘ L ‘

Subsrdlarles

zThe Issuer rrently has one sub51d1ary, B1o SNG Techno ( gles Internat1onal Corporanon

The Issuer’s primary and secondary SIC Codes;

If the Essuer has never conducted operations, is it in the development stage or is currently
conducting operations;

nanufacture, sale and dtstrlbutlon of the htghest quahty fei
harvested agru:ultural byproducts or other waste and recycle matenals inorde
and v1gorously reduce the consumptlon of fossil fuels. - -
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If the Issuer is considered a “shell company” pursuant to SEC Rule 405 of the Securities Act
of 1933;

The Issuer is not a “shell company” pursuant to SEC Rule 405 of the Securities Act0f-1933.
‘Though: the Issuer has a limited operating history, in foottiote 172 to SEC Release No: 33-8869,

the SEC clarified its position regarding “shell” companics by stating that a company with a. llrrnted
operatrng hrstory “does not meet the condition of having “no' or nominal operations”. Therefore

since the Issuer has had ‘a limited operatmg history and was prevrousiy and is currently in-
‘operating development stage company status and in light of the aforementlened SEC Release, the:
Issuer believes;th would not presently nor has been cla551ﬁed asa “shell” company pursiiant to:

State the names of any parent, subsidiary, or affiliate of the Issuer, and describe its business
purpose, its method of operation, its ownership, and whether it is included in the financial
statements attached to this disclosure;

Parent Company ‘Bio Nitrogen Corporatron P : ‘
- Wholly owned Subsidiary: Bio-SNG Technologles Internatlonal Corporatlon L

Commencmg ‘with quarter ended September 30, 2011, Bio-SNG will be. mclu__
consohdated statements of the Issuer .

i

\ .

The effect of existing or probable governmental regulations on the business;

The ﬁrst patent was filed on August 1_2,
Cooperatlon Treaty w1th Applrcatlon No PCT/US2009/053547 “Modularrzed System and Metho

was ﬁied,ont_A i gust 12, 2008

The second patent ‘was ﬁled with: the U.S> Patent Ofﬁce on August 12 2008 as a Prov1srona1
‘Patent Application No. 61/088,253 “System Method and Apparatus for Producmg Fertlhzer and/or
Mlxed Fue!s” .

The,mternatlonal patents arer’ .o L : , B - " R '-l:; :

;_nt‘_r_nattonal PCT App[rcatlon PCT/U 809/5354761/088 178 Modularlzed Urea Productlon Usmg
‘Biomtass . Feedstock F]led 8/12/2008 Terry R Collins, James L. Slmonton and Marro G
Beruv1des ‘ S s

Prowsmnal US Patent 61/088 178 Modularlzed Urea Productron Usmg a Blomass eedstock,

Filed 8/12/2008 Terry R. Co]hns James L. Slrnonton and Marlo G. Beruvrdes

Internatlonal PCT: A phcatlon PCT/USIO/45324 Modulanzed System and’ Method for Urea
‘Production Usmg:fS_ nded Natural Gas, Filed 10/12/2008; James L Srmonton Jesse Lozada Jr,
Terry R Colllns and Marm G. Beruvrdes ’ } ) _

Prowsronal U S Patent: 61/088 253 System Method and Apparatus for Producmg Fertilizer and/or
Mlxed Fuels; Filed 8/’12/2008 -James L Slmonton Jesse Lozada I, Terry R. Co]hns and Mano
G Beruvrdes ; L _ S
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, ' engmeermg appl1cat1on process was desrgned by one-of the. most h1ghly
ftechnologrcal ccmpames in:the: world ‘in Urea Ammonla and UAN product1on' “Amerapex
‘Corporation” of Houston, Texas. . - . ~ :

An estimate of the amount spent during each of the last two fiscal years on research and
development activities, and, if applicable, the extent to which the cost of such activities are
borne directly by customers;

development of its fechinology. -

Cost and effects of compliance with environmental laws (federal, state and local)

Number of total employees and the number of full time employees;

Bio-SNG. currently has teu full time employees and w111 employ further employees as the plants ;-
‘are established and equipped. .

S U P SN ‘

Item (IX) The nature of the products or services offered:

A,

Principal products or services and their markets;

Prodiets

The Issuer ' __oduet is Urea made by gas1fy1ng blornass (sugar cane. bagasse pahn waste ‘rice
ihulls, peanut-hulls, cotton byproducts ¢orn stover,, forest products among.several other types- of
‘blomass) and’reforming; the resultmg gas into a new product via a-catalyst. Urea is the ma_jorr
fertlllzer commodity traded in international commerce. Urea also has many other uses other: than
:as a fertlhzer It is- widely used in the plastics and surfactant industries. It is also antlclpated o be
heavxly used byt the automotlve mdustry worldwrde in the reductlon of veh1cle emissions for dlesel
engmes ) S : :
'Urea is compatlble to local and reglonal markets. Urea is also beneﬁcral due to manufacturmg cost
per ton of production arid.the conversion rate of biomass to urea durmg synthesis. Urea has a large
number of advantages over other nitrogen fertilizers: (i) urea is saferto ship and handles and less
‘corrosive to. equipmient; (ii) urea is highly’ water soluble and moves readlly into the soil; (iii) urea’
'has-a-higher analysis than any ‘other -dry nitrogen' fertilizer; (iv) urea can be used on-virtually all,
icrops. without a problem and unl1m1ted benefits; (v) the high analysis of urea means a reduced
transportatlon and: apphcatlon cost per pound of mtrogen (vi) the manufacture of urea utlhzmg the
Issuer’s technology releases few: pollutants in the environment; (vu) urea can bg apphed in, many
‘different ways from sophrstlcated a application’ equrpment to a farmer spreadmg urea: by hand
,(\_un) ured can, be stored-and distributed through conventmnal systems; (ix) urea can: be used on
' Ps requ1rmg n1trogen fe 1hzer (%) urea contains-920- ‘pounds of nitrogen' and uses:
from waste; and. (x1) th ssuer s urea is not adversely affected by petro chem1cal'
ivariation markets.. ' : .

Issuer $ Proprletary Technologlcal Bmmass Conversnon

' "dr1ed toa’ mo1sture content of less than 15%, cleaned to remove non-
matter, an'd ground'to'a -onsistent size. The resultant feed stock:i is then fed to the burner of
i _a51ﬁcat10n unit.- The organic material is efﬁc1ently.--ga51f ed in an excess of 98% convers1on;
‘efficiency leaving only the 9% to 12% ash based on the weight ¢ of the feed material, - ‘

blomass as recelved.
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fThe raw synthetrc natural gas Csyngas) then passes through a serres of dlf’ferent cleanmg steps to:
Temove any ash; heavy carbon chains: (tars) and -other elements -that could. be detrimental to the!
‘downstream catalyst or processmg equrpmen _he clean syngas’is next. compressed to a’high’
pressure and passed through a series of catalytic reaction stages ‘where the ratlon of H2 to’ CO 1s
adJusted to an optlmum level for reaction to the desired end product. .

Durmg this stage of processmg, surplus H2 methane and, carbon d10x1de are separate using’ a
ipressure swing absorption system and recycled to the appropriate points in’ the process. As a
result; there are no by- product vent streams so that theoretically up to 100% of the feed carbon
content can be converted to syngas and/or the final product (urea) ' :

When using thls type of systern LEe manufacture fuels:such as ethanol methanol. and syn-dlesel the
‘nitrogen content is a large, concert. To address the nltrogen issue, gasifiers are indirectly heated by
burrung natural gas along:with oxygen so that the product gas is not diluted by nitrogen from the
combust1on ‘process, When. manufacturing mtrogen fertilizers, such as urea, th1s is a de51rable
ireaction that adds to the molecular werght of the final product : :

The Phase I of the engmeermg word was performed by Tnmerlc Corporat1on a natlonally
nrespected chemical engineering “firm. Trimeric Corporation provided a. “Statemeut of
Technology” that supports the Issuer’s technology and 1ts apphcatlon :

Phase 11 of the engmeermg work jurrent underwa' _by Amerapex Corporatlon an mternat1onal
‘chemical engmeermg firm specrahzmg in chemlcal processmg w1th exteusrve experlence m
fertrhzer engmeermg and manufacturmg desrgn .

‘Our engineering work will expedlte the operatronal startups ‘which,- in turn, w111 save. tlme and
-capltal Thie Issuer’s calculations have determined that each day saved i 1n engmeermg, constructron
and startup may equate to an excess of $100 000 in addltronal dally revenue , NERTE

rThe Ofﬁcer of Technology Commercrahzanon of Texas Tech Umversrty has been an. actrve
partrcrpant in'the Issuer’s project. Their partrclpatron ‘and support will enhance the valug of the
Issuer 5 overall busmess model and assrst securmg future: 0pportumt1es

Exclusrve Technology Subllcense Agreement

On September 30, 2011; Bro-SNG and Agricultural Bioenergy Products LLC a Texas llmrted
llabrhty company (“Agﬂcultural Bioenergy”) entered into an exclusive: technology subhcense
agreement (the “Sublicense Agreement”) The. Sublrcense Agreement pertains to that . certain.
‘Patent Cooperatron Treaty Apphcatron No.: PCT/U82009/053547 Modularized System and
Method for Urea Production Using a Bio-mass. Feedback, filed on-August'12, 2008, which’ clarms
priority to U.S. Prov1sronal Patent “Application No. 61/088,178;, Modularized Urea Production
Using .2 Blomass Feedstock filed August 12, 2008, which technology - involves a proprreta""t
process for the conversron of biomass to urea: fertrlrzer (the “Conversron Technology”) :

In accordance with the terms and provisions of the Sublrcense Agreement Agrlcultural Broenergy
‘granted to' Bio-SNG an exclusive sublicense to the Conversion Technology, which. include all;
rights to: (i) use. the Conversion Technology, including all rights under any patent, Gopyright,’
tradertiark, frade secret; (11) make, use, sell, market, distribute and publish any product based upon:
the Conversion Technology; ‘(iii) use: any control processes, -computer: programs, monitoring;
lsystems, diagrams, designs; specifications, drawings, spreadsheets or other information; and (iv)
further- sublicense the Conversron Technology to project companres whether or not afﬁhated w1th
BlO-SNG oy : : : :

In further accordance wrth the terms’ and ptovisions: of. the Subhcense Agreement The Issuer shall
‘pay-to-Agricultu al Bioenergy an‘initial sublicense fee ‘equal to the sumi of $5,000,000, which shall
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be paid in four instaliments as. follows: (i) the first installment of $2,000,000 shall be payable on.
‘the. earliest date that funds become available to Bio-SNG- but'in no-event later than thirty dates’
after consumrnation of the Share Exchange Agreement; (i) the second installment of $1, 000 000
‘shall be payable 'within sixty: days after consummation of the Share Exchange Agreement; (ii) the;
third -installment of $1,000,000 shall be payable within ninety days after consummation of the.
‘Share Exchange Agreement and (iv) the fourth installment of $1,000,000 shall be payab]e wnthm
120 days aﬂer consummatlon of the Share Exchange Agreemént. : T

As of the date of this’ Drsctosure Statement no funds hav y:

en pa1d to Agncultural Broenergy
under the tenns of the Subhcense Agreement .

Markets

' Urea has many uses from agrlcul l fertrhzer raw material mput for producnon of plastlcs and
by the surfactant. industry. Management beheves that the market for high’nitrogen fert1llzers
‘continues to grow -as it -accounts for 60% of total nutrlent consumpuon worldwide ‘and is’
ant1c1pated to'teach 70% by the end of thenext decade, Based on U.S. goyernmental statistics, the:
U:S. domestic consumptlon of urea has experrenced a 1.2% growth rate per year for the past six:
years. In 20035, North Amerrcan consumption exceeded 6,500,000 tons.while domestic product1on
was less than 4 500, 000 tons ‘The balance was. supplemented with 1mported product

The Issuer’s. technology will serve local, reg1onal and mternatlonal agr1cultural fertlhzer m '.kets
as well as other commercial users of urea. This flexibility allows for-the operation to ma
producuon and profits. One of the advantages of urea is that it is the dry fertilizer with the hi
isource of nitrogen. Each.fon of urea contains 920 pounds of nitrogen, With.two apphcatrons _
apphcatlon rate. of 100" pounds of nitrogen per-acre, one of the Issuer’s operatlons would prov1de
‘feru]rzer for approxuna 457 056 acres of crops :

il agement beheves that the’ market for -urea usmg the Issuer s technology and low mvestment
for plants is tnlimited. The Issuer’s strategy is to diversify the regions and install plants in several;
icouintries around the world. As of the date of this Disclosure Statemient, the- United States, Brazﬂ

'Columbia, Ecuador, Canada and Austria are the countnes that ‘have demonstrated an mterest 1n
partrclpatmg, r_ncludrng fundmg, of the= Issuer 5 plants ST =

Management further beheves that the constructlon of one urea plant at-a cost of approxrmate]y
1$65,000,000 utilizing the Issuer’s technology and modular process will allow regions fo expand;
ithe nurnber of plants worldwide in a relativély short. period of time. The Issuer’s technology will
allow regions to change froma 51mple agrmultural aréatoa productlve urea region using their own:
local raw material, generatmg new JObS anid giving the reglon opportumty to sell and export the'
productlon of urea. - . . . _ o .

Distribution methods of the products or services;

ea fert _ roduced by the Iss er’s p]ants w1ll be sold year round to agrlcultural
‘wholésalers and retailers'inl the region: A substant' 1l portion .of the product-will end up being sold’
‘back to the farmers and cooperatwes in the regtons ‘that provide the plants with the raw materials..

‘Management- believes that from a rural economic development perspective, utilizing: biomass,

which currently has httle or no monetary value and is considered waste by most; would create an:
‘additional source of income for many of the farmers. and cooperatives in the regron Managemen
further believes that establishment of plants-in the regions will not only ‘creaté ru - economic|
development but ‘also’ provide educational ‘opportunities and jobs to people inthe reglon
Conversmn of agncultural blomass into marketable products espemally in‘rurat afid developmg
areas can enhance theé. economlc status of the reglon and 1mprove the gverall quahty of life ‘and:
‘erivironmient for its citizens. , ‘

BIO-NITROGEN CORPORATION . - ;

' Imfm! Colnpc.'ny Information and Disclosure Staremem
As of December 12, 2011

— 12



ELetters of Intent-.- : =

iAs of the date of tlus Dlsclosure Sta t,'the Issuer has entered into certain letters of mtent‘wu
ithree separate compames regardi -potentlal commltment by the three companles t ),

duld estab_hsh a marketlng relatmnshxp pursuant to,whlch-e

gof the Letter of Intents the _
' hase tertain prolected production output of urea fro

:of the prlvate compames _

: ). The commencement date of sueh obligation would be upon the- start of productlon byr
____be constructed by the Issuer whlch is approxrmately slated. for fourth. quarter of 2012 It

Competitive business conditions, the Issuer’s competitive position in the industry, and the
methods of compelition;

Management believes that there are no current competitors. for urea productlon from" blomass in;
‘the - market. The majority of urea anufacturers worldwide operate very large capital mtenswe_
'plant operatlons which are depende_nt mtematlonal trade These operattons have constr |

Sources and availability of raw materials and the names of principal suppliers;

Notapplicable. U
Dependence on one or a few major customers;

'The Issuer has business relauonshlps with large fertilizer dealers and buyers in the United States.
‘The-amount of usable raw materials required per year will depend on the chosen target producttonf
iper year. Cost of raw material per ton is based on a triangular distribution with a range. of §0 to'
1850 per ton and the most likely value of $20per ton. The [ssuer has calculated that 10.4 acres per%
'plant are needed for raw materlal storage. Long term storage, ‘which, ig '
‘months, is requ1red dug to the proposed manufacturmg operatlon being d
round o

P

tgn "'d to operate year;

Patents, trademarks, licenses, franchises, concessions, royalty agreements or labor confracts,
including their duration;

r'has filed with the United States Patént, Copyright and Trademark Office applications;
i ‘and copyright protection of proprietary. technology as discussed above. The Issuer has;
a]so entered into the Sublicense Agreement with Agricultural Bioenergy as dlscussed above,., .
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Item (X)

1.

The need for any government approval of principal products of services;

Not applicable.

The Nature and extent of the Issuer’s facilities;

Describe the general character and locations of all materially important properties held or
intended to be acquired by or leased to the Issuer and describe the present or proposed use
of such properties and their suitability and adequacy for such use.

Doral Florlda 33172

The Issuer s engmeermg and constructlons ofﬁce is located at 4225 85‘]‘ Street Lubbock Texas
79423 P i

The 1mt1al two urea plants w111 b ocated in the Lubbock Texas area. As of the date of thlsg
D1s losure Statement, negotlatlons are bemg ﬁnahzed for the locatlon of the two plants ' R

State the nature of the Issuer’s title, or other interest in, such properties and the nature of
the Issuer’s title to, or other interest in, such properties and the nature and amount of all
material mortgages, liens or encumbrances against such properties. Disclose the current
principal of each material encumbrance, interest and amortization provisions, prepayment
provisions, maturity date and the balance due at maturity assuming no payments;

aThe Issuer does: "not hold title to any real estate propertles " Subsequently; the Issuer does not have
‘any‘mortgages,” hens or encumbrances against such properties s

Outline briefly the terms or any lease or any of such properties or any option on contract to
purchase or sell of any such properties;

Not Applcable

Outline briefly any proposed program for renovation, improvement of development of such
properties, including the estimated cost thereof and method of financing to be used. If there
are no present plans for the improvement or development of any unimproved or
undeveloped property, so state and indicate the purposed for which the property is to held or
aequired;

Not Applicavle

Describe the general competitive conditions to which the properties are or may be subject;

Not'Applicable .~

Include a statement as to whether, in the opinion of the management of the issuer, the
properties are adequately covered by insurance;

Not Applicable. ="

With respect to each improved property which is separately described, provide the following
in addition to the above;

Notapplicable "~ " .. o
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Part D Management Structure and Financial Information

Item (XX) The Name of the Chief Executive Officer, members of the board of directors, as well as control
persons

A. Officers and Directors
Business address for all executive officers and directors is:

‘Suite 105 B ol SR
Doral Flonda 33172 S0 Faxe . : RN
= .. Web Page; www.bionitrogen.com: "~

Jay Almerda . Presrdent/Chlef ‘Execufive Officer/Treasurer and a Director. Mr. Almeida:
has been the Issuer’s President/Chief Executive Officer and a member of the Board of Drrectors
since October 4, 2011: M. Jay'__ Imeida spemahzes in international busmess development wrth a
focus on Lam Amenca the’ C il 1bbean the United States and Canada ' St

E’From approxnnately 1979 through 1991 Mr. Almeida has held numerous executwe posmons wrth
laree number of banks in Latin American and the Caribbean where he focused on busmess
idevelopment, start-up growth strategies, marketing and sales and’ product management Mr:
‘Almeida’s accomplishments throughout his banking career have mcluded increasing revenues by
qmore than 300% over a ten-year perlod Mr. Almeida currently -serves as- the presrdent/chlef
‘executive: officer of PHN Group since 1990 PHN Group consistsof five companies: with
spemaltles An dlfferent aspects of international - business and - trade, international ‘business’
consultmg, 1mportmg and exporting services, comm cial representation for. products and services,
loglstlcs services for: cargo, and international finance. PHN has been in business. for - over, thn‘tyi
"‘ears and operates an’ extensrve network of dlstrlbl.ltOl‘S spanmng 92 countnes worldwrde '

Mr Alme1d also currently serves as the presrdent/cmef executlve ofﬁcer and cha1rman of the:
Intemat1onal"-'5]3u51ness Council -of Florida. (the . “IBCF”). The IBCF is the largest bus1ness
\orgamzanon in the . State. of Florida and has approximately 53,000 ‘members ‘and nearly 300
‘strategic: allidnce partners across Florida and in several countries. In 1999, the IBCF appointed Mr.:
Almelda as the Ambassador-of Commerce of F lor1da for all Latin- Amerrcan and Canbbean
countrres whreh he currently holds : : : -
er Almerda recerved a Bachelor of Economrcs degree in. Macro Economlcs in. 1979 from the:
Umver51ty of Chicago: He subsequently obtained a degree in Mechamcal Engmeermg fror the
Umversrdade Santa Ursula in Rio de ‘faneiro, Brazil, and a Masters Degree in Marketmg fr ,
Umver51dad de Chile in Santiago, Chiile. Mr.. Almeida then subsequently earned two PhDs, one in
Engmeermg Economics from Germany s Bonn Umversrty and a Second in. Intematlonal Busrness
from Toulouse University in France. - : : -

Claudro Marcelo Beruvrdes Dlrector ‘M, Beruvrdes has been .a member of the Board of

Directors since December 5, 2011. D ing his thirty year career in the: Tisk management mdustry,
Mr Beruv1des has held numerous agerial and: sales posmons mcludmg claims manager,

agency thanager, distribct sales manage and field sales manager. “Mr. Beruvides oversees: and
‘consults with independent sales agent and their staff helpmg ensure the success. of their individual!
busrnesses f culturally diverse markets. Mr, Beruvides is accountable for a market with. yearly:
productlon exceeding '$50,000,000. His responsrbﬂmes include compliance, achieving sales goals
and successfully implementing strategles in recrumng and marketmg : :
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cills have been: ‘enhanced by hlS servrce in-the Unrted States Navy:
of Licutenant' Commander, Durmg his service, Mr. Beruv1des held’

numerous hrgh—profi ions, mc]udmg briefer, watch ofﬁcer analyst and assrstanee navalh

attache to Columbi
postmgs to many ¢
idi

alsg' a ded1cated support of non-prof' t commumty based 1n|t1atwes He 15s
sretary. of the Board of Directors at the Miami ‘Chapter of SER Jobs for Progress.:
Beruv1des served as chan'_man of the Busrness Advrsors Commlttee In add1t1on

jonal Umversrty in Miami; Flonda
‘accomplished martlal artist and ‘an

MarroG Beruvrdes, PhD PE Drrector  Mr. Marié Beruvides has ‘been: a
‘Issuer’s ‘Board of . Drrectors smce December 5,-2011. He is responsrble'"f
1mplement1n strategles for attammg and: mamtammg technical excellérice and enhaic)
. He' also overseea all processes and research re]ated to

has been employed in the areas- involving. syste;ms and
norhic analysrs management of technology, ‘white-collar
ork product1v1ty -and performance ‘measuremeént’. and. ‘operations- and Systems.
Eengmeer Mr. Beruvides was-the project manager at. CIBA-GEIGY from 1985 through 1990,;
‘the' engmeer ‘for product development at AFA Corporation ‘from 1983 through 1985 and the
CAD/CAM engmeer for Security Plastlcs Inc frorn 1982 through 1983.

Mr Beruvrdes also held a professorsh1p ‘at Texas Tech Un1vers1ty since 1994 and most recently as’
T&T Professor of dustrial Engineering, He also served in ‘academic, roles at'the Unrversrty of
; ..at] and V1rg1ma Polytechmc Institute and State Umversrty Mr Beruvrdes
i 1ahzes i systems, engmeermg ‘and technology management and some of his; ma_]or areas ‘of
academrc mterest are advanced econornrc analys1s management of techno]ogy and operatrons and
systems engmeermg : RS

Durmg hlS academlc career, Mr’ Beruvides has contnbuted to more than thn-ty techmcal research
than 200 scholarly pubhcanons 1nclud1ng “Utlllzmg Agncultural

Jilliams. ?B.es't Pape =ward (ASEM), “Ex-Students Assoclatlon New Faculty Award (TTU
‘Qutstanding: Industrial” Engmeermg Professor Award (UTEP) Halliburton Award for Teach
Excellence, and Tau, Beta Pi Outstanding Professor Award Marlo was selected to the Texas Tech=

Umversrty Teaching Academy in 2004 SRR

Mr Beruv1des has’ desrgn pa_i_, nts in the U S, and Canada and is'the co-author of'several patent—
"'gre 'and processes 1nclud1ng “Modularized System and Method. for Urea,
s “Modularized System and Method for Urea Product1on
m Method and Apparatus for Producing Fertilizer. anid/or,
and refereed conference: ‘proceedings in organization’

Mlxed “Fuels.” # He ‘has;; made presen
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(B)

perforrnance services /and" leadership, as* well”

zed "jt:c‘)‘ljiés" 'su‘ch as Six Slgma
management snategmmg and techno—orgamc simb os__._ : 5 i AR

Mr. Beruv1des $. experlence in- mdustry 1ncludes posmons as. Proji Manager at CLBA GEIG /
‘Product Development Engmeer at AFA Corporatlon and CAD/CAM: ingitieer at Secunty Plast
Tnc. in Mjami, Florida’: a founding member and s1ts on the Board of Dlrectors of Agrlcultu

;Bicenerg’y Products LL and 4A Technologtes L T

H .
Mr Beruv1des earned a Bachelor of Science in Mechamcal Engmeermg anid'a Masters of Sclence
in Industrial-Engineering from the University of Miami, and a Ph.D in Industrial and Systems
Engmeerlng from Virginia Polytechnic Institute & State University. (Virginia® Tech) He is a
certified Professional Engineer and holds an Arbitrator and numerous Mediator certifications. He:
is -also va- Fellow  of -the Amerrcan Soc1ety of Engineering Management an Englneermg
Management Honor Society member since 2007 and a Natlcnal Scholars Honor Society member;
smce 2008 E ' - :

:'I;erry R Coilrn's', Ph. D., P.E. | Dlr tor Mr' éollms' has been a memher of 'the' Isnsuer '
Board of Directors since December 11. "Mr. Collins will be tesponsible for establishing the:

Issuer’s overall strategic arid oper nal plan. He will also oversee the growth and profitability of
all company operations and sace

fable for preparing the yearly operating-budgets for approval
by the Board of Directors. Additi nally, Mr. Collins will be actively- mvolved in the recru1tment
placement and development of the company s:senior management. §

In hlS academrc career Mr Collms has held professorsh1ps over the past '13 years at “four.
prest1glous research univetsities; He currently holds the post of Associate Professor in the School
.of Industrial:and Engmeermg Management.at Oklahoma State Un1vers1ty, I6cated in:Stillwater,’
:Oklahoma, He is a Director of the Biodiesel Perfortance and Testing Laboratory. And: he recently
'served- on the . Steering *Committee for the Oklahcm‘ Secretary of- Energy Ccmmlttee for
B1oenergy Development . . e

Mr Colhns has’ recewed Mo 5. rr_nlhon in academlc research funding:for pro_|ects i the
Jareas of b1oenergy, transpo ation ogistics-and performance measurement. He is also a pubhshed'
' _15 area of expertlse

Over the conrse of hlS prlvate sector career Mr. Collins has accumulated 18 years of profess1onal
exper1ence in corporate engineering and plant operatlons management for major ‘agricultural
‘manufacturing companies, including Cargill, Anderson Clayton Foods, ACCO Feeds Paymaster
011 MrlI Company and Archer Damels Mldland Company : R

Mr Co]hns eamed h1s PhD in Industrral Engmeermg and Management w1th a spec1alty 1n
Technology Transfer and Engineering Management, from Oklahoma State Unwers1ty Eatlier, he
‘attended Texas- Tech Un1ver51ty, located in' Lubbock, Texas, where he completed Backielor - of
‘Science degrees in the areas of ‘Agricultural; Engmeermg, with specialization in Manufacturmg
‘Systems, and Agricultural Processing and Material Handlmg He then went on: to obtain. his;
‘Masters of Science.in Industrial Engineering, also.from Texas Tech Umvers1ty

Legal/Disciplinary History

Please also identify whether any of the foregoing persons have, in the last five years, been the
subject of:

A conviction in a criminal proceeding or named as defendant in a pending criminal
proceeding (excluding traffic violations and other minor offenses);
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(©)

The entry of an order, judgment, or decree, not subsequently reversed, suspended or
vacated, by a court of competent jurisdiction that permanently or temporarily enjoined,
barred, suspended or otherwise limited such person’s involvement in any type of business,
securities, commodities, or banking activities;

A finding or judgment by a court of competent jurisdiction (in a civil action), the SEC, the
CFTC, or a state securities regulator of a violation of federal or state securities or
commodities law, which finding or judgment has not been reversed, suspended, or vacated;
or

None "~ .

The entry of an order by a self-regulatory organization that permanently or temporarily
barred suspended or otherwise limited such person’s involvement in any type of business or
securities activities.

None

Disclosure of Family Relationships

Describe any relationships existing among and between the issuer’s officers, directors and
shareholders.

lo Beruvides are brothers. .
Disclosure of Related Party Transactions.

Nore.

Disclosure of conflicts of interest
Describe any related party transactions of conflicts of interest

‘Mr. Terry:Collins and Mr.- Mario ‘Beruvides are botl menibers of the Board of Directors of the,
Issuer and Agricultural Bioenergy. However, this does not represent a controlling interest-on elther
‘board of directors as- there aré five members of the board of chrectors of Agrlcultural and 4our
members of the Board of Directors of the Issuer. : A

The members of the Issuer’s Board of Directors are-aware of their ﬁducrary resp
mcludmg conductmg the: oversight of the. Issuer’s assefs-and business affairs in a truthful,- fair,
‘conscientious-and ethlo annef. The members of the Board_" f'Directors of the Issuer recogmze%
and accept the scope and xtent of their ditties as directors.” They have an accountability to carry.
out the1r duties in an hones and businesslike manner and within the scope of their authority as set
the General: Corporation Laws of the State of Nevada and in the - Certlﬁcate of
Tric tion and Bylaws of the Issuer. As members of the Board of Dlrectors they will make!
and pass.informed decisions and- policies in.the best interest of the Issuer and its shareholders. The:
members of the Board: f'.Dlrectors of. the Issuer will: (i) act: honestly, falrly, ethncaily' and with:
lintegrity; (i) act in th T eit uer’s’
ishareholders;. (iii), act in good: faith, respon51b111ty and w1th du care, competence and’ dllxgence;
ithout a]lowmg their independent judgment to be subordinated; (iv) in the event-of a conflict. of

linterest, refrain from discussion and voting on any matter in which the director may have a conflict,
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of interest; and vi)’ respect tlie cor
acquued in'the course s

of information relating to the affairs of the Issuer

cots of interest associated with thisentity. 0

The ]ssuer is unawa

Item (XI1) Financial information for the issuer’s most recent fiscal period.

1. . Tssuer
thiey present. fai
flows for the pem
Umted States (¢

' _ancral statements are revnewed by the signing Officer of the Company that -

n’ 'materlal respects, the financial position, results of operations and: cash
sented iri conformity w1th accountmg prmcrples generally accepted in the
stently apphed i . ;

Financial Statements dated September 31 2011 are. mcluded and attached
ated herem by reference

:The follow
‘hereto and incorp

-1) Unaudlted Balance Sheet N :_
2) " Unaudited Staternent of Income :
;3) - Unaudited Statement of Cash Flow =~ .-
4y Unaudlted Statement of Contmuaty of Equ1ty

Item (XIII) Similar financial information for such part of the two preceding fiscal years as the issuer or
its predecessor has been in existence.

[The following:Annual Financial Statements dated December 31, 2009 and December 31 010 are.
mcluded and ached hereto and 1ncorporated herein by reference: A

. Unaudlted Balance Sheet )
. Unaudited Statement of Income -
7 Unaudited Statement of Cash-Flow = - :
e Unaudrted_Statemen Cont1nu1ty of Equlty

Item (X1V) Beneficial Owners

The fo]Iowmg tabIes set forth as of December -12; 2011 certain information with respect to ths

Issuer s equity securities owned on' record or beneﬁclally by: (a) each officer. d _dlrector of
Issuer (b) each person who owns beneﬁcrally more than ten percént (10% for non:reporting 1ssuers
5% for reporting issuers):of each class of the Issuer’s outstandmg equlty securmes, and {©) and a
dlrectors and:e xecutwe ofﬁcers asa group .y : : :

'The Company “currently has 100 500, 000 shares of common stock issued:and " outstanding and:
110,000,000 shares of prefetred stock issued and outstanding. During: December.2011, a ﬁthher'
100,000,000 shares of common stock will be issued in accordance with.a conversion of debt. =~

‘Common | Percentage (%)
Shares . s :

Officers and Directors: C I
Beruvides Engmeermg LLC S| L 18,770,000 | -1868%
3423 94™ Streef 170 S : ST SR
Lubbock,:Texas. 79423 ; ", . e
Simonton Engineering, LLC i 18,620,000 18.53%
3012 103" Street. ! . | : R .
Lubbock, Texas 79423
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- 5% oiGreater Shareholders:
- Texas Agricultural BIOenergy LLC'-
P.O.Box 64147 w :

17,970,000 | 17.88%

Lubbock, Texas 79.464

DBS — gmamw Busmess Serv1ces e | 16,120,000 | 16.03%
7003 72 Street - S R | e
‘Lubbock, Texas 79424 e : L

JL Energy Consultants LLC 018,000,000, 17.91%
P.O.Box 582 . - el :
‘Shallow. Water, Texa 79363 ' L o
Russell Len Backus . 5,250,000 5.25%

- 8305 Country Road "
-Lubbock Texas: 794072_'

137,390,000 37.21%

100,500,000 . 100%

Item (XV) The name, address, telephone number and email address of each of the following outside
providers that advise the issuer on matters relating to the operations, business development
and disclosure

1. Investment Banker

This does not apply to the Tssber """ .

2. Promoters

None at this time "

3. Counsel

Naccarato & Associates . .
1100 Quail Street, Suite. 100 ‘
gwp:or‘t‘,B'each,{CalifQ nia 9_26_50‘ '

4. Accountant

iichasl MoCaagy ™= 2
Address - co

5. Public Relations Consultant(s)

Nong "

6. Investor Relations

7. Any other advisor(s) that assisted, advised, prepared or provided information with respect
to this disclosure statement

Legal counsel and in house management a551sted the Pre51d /Chief | Executlve Officer in the
preparation « Ofthls statement.. - 0T e T e e i T

Item (XVI) Management’s Discussion and Analysis or Plan of Operation.
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A. Plan of Operation

The Issuer _ "costs also a]lows us to enter 1nto long term natlonal or
nnternatlonal contracts at any tirrie based upon demand. The operation for each standard plant (US$
65 million) will have a total of 24 direct employees and nine indirect. Each -plant will have.a total
‘salary of $1,350,135 per year (takmg Unlted States salaries as reférerice) mcludmg state/federal
taxes and workman compensatlon K .

Fmanclal Forecast

Wlth each plant havmg mvestment of US$65 000,000 . and takmg ‘as refer cE (prLce changes
daily)- $495 per ton wholesale price ($645 as of June 26) for Urea, an EBITDA IRR in excess of
81% «can be realized.- The initial financial goals for the Iss - are: (i) finance the constructlon of:
Urea manufacturmg facilities; (ii) finance growth through retained earnings; and (iii) operate ¢ each;
'plant on.a minimurii of 35% IRR (Internal Rate of Return). Constructlon for each plant will start to
ygenerate revenue mtwelve months after the mvestment o

Start—up Summary

A prehmmary budget is presented below:

Start-up Requirements TOTAL THOUSANDS
‘Start-Up Expenses . YEARONE |  TWO "THREE-
Legal ' $275.0 $450.0 $600.0
Phoneiutilitieé deposits $108.0 /$3,368.0 " $8,258.0
Licenses/tax deposn $5,500.0 $11,620.0 $28,800.0
‘Insurance - $319.3 51,2644 | . $3,1426
' Brochures/sales literature |
‘Advertising $100.0 - $200.0 .$300.0
Employee salaries $3,842.0 $4,994.6 $7,684.0
Manufacturing other - $52.3 $12,416.0 $31,040.0
Travel | $180.0 $216.0 $270.0
Outside Eng '$1,250.0 $1,500.0°| $1,800.0
Furniture and supplies $150.0 $175.0 $240.0
 Website development $85.0 $102.0 $122.4
Miscellaneous $1,186.2 $3.630.6 $8,225.7
“Total Start-up Expenses’ $13,047.8 | $39,936.6|  $90,482.6
'Start-up As'sets |
Cash Required $9,000.0 $30,000.0 | . $75,000.0
Start-up Inventory " $1,617.9 $9.268.3 |  $18,536.6
Other Current Assets alr .$2,710.1 $10,840.5 |  $27,101.3
Plants - $65,000.0 | $260,000.0 | $650,000.0
Long-term Assets $1,500.0 $6,000.0 $15,000.0
Total Assets $79,828.0 | $316,108.8 | $785,637.9
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Total Requirements.- -~ | '$92,875.8‘|“1"_-$3_5_6,045.5 - $876,120.5

'Investment S *US$ 65 mllllon plant

Plant capacrty = 124,200 Short Tons per year
Days of operation . " j. 345 days

Days of maintenance. . 20.days RN

‘Short Tons-per Hour ™ -~ “15short ton . ..

eference) -

,Saleprloe for Ure - +UUS$ 495.00 per: short Ton. (prrce is only

From Qty of plants To Months in operation Gross revenue
Aug 1%2011 1 Oct30"2012 0 . US$ 0.00
Nov 12012 1 Dec 31%2012 2 USS 16,246,500

0 ly one plant in operation. durmg ‘the last two months of 20 12 wrth
f_":f,$1_0,'2'46,§00.;': - :

‘The Issuer ‘intends to hay
&approxrmate gross reve

lTh'e i o (a_r operat:on 2014, the Issuer mtends to. have ﬁve plant eratmg in full
capacrty and diher- 23 plants (m drfferent number of months of operat1on) with pproxrmately
gross revenue of $1, 142,608 000 S " .

;The end of th _’ur_th year operatlon 2015 the Issuer 1ntends to have ﬁfteen plants operatmg in fu]l
.capacity and ‘othiér hine plants * (in dlfferent number of months of operatron) w1th gross revenue of
.approxlmately $1 465 249 500 :

B. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Flnanc[al Outlook at Septem ber 30 2011

Septe_ )
890, 919%in accounts;payable and: (11) $5. 000 000 in other l1ab1ht1es Thus at September 30 2011
iwe had workm capital deﬁcrt of $35, 013, 195 L T P :

per1ocl ended September 30 2011, we generated no re" '_nue We 1ncurred
193 aconsrstrng of ‘sales, general and administrative expenses.: “Therefore, durmgE
-th: nme month perrod ended September 30,2011, we mcurred anet loss of ($13; 193) : : o

Qur ﬁnanc1al."statements have been- prepared on a gomg concern ba51s that. contemplates the§
reahzatlon o assets and the settlement of hab111t1es and commltments in the normal course of

busmess

We wrll seek to obtam addmonal caprt 'l" 'rmcrpally through the sale of
realization of revenues and. satisfacti liabilities in.the normal course: of business is dependent
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es can be given that we
-developmerit. ‘Should!
be.jrnaterlally affected:;

‘upon us ultunately obtammg proﬁtable operattons However TIO:as:
w111 be successful in these activities given the Current state of our
any of these events not ‘oceur, the accompanymg ﬁnanctal statements

>we wﬂl be abIe t0- Taise. addltlonal capital in this: manner We do not beheve that we will hdve,
sufficient cash to meet ort-term capital requlrements and there are no assurances that it will
be able to raise sufficient:fiinds to meet long-term capltai needs. We may also seek alternatwet
isources. of ﬁnancmg, mcludmg more ‘conventional soirces such-as bank loans and credit lines,
although no asstirances in this regard can be made Further, the availability of any future ﬁnancmg:
may not be on terms that are satlsfactory to .us. From time to time; we may evaluate potential
icquisitions involving complementary businesses; “content, products or technologies.: We have no
present agreements or understanding with respect to any such acquisition. Our future “capital
<requ1rements will depend on.many factors, including growth of our business, the success. of our:
:operattons econonnc condltlons and other factors 1nclud1n' ‘the results of future operatlons ‘

C. Off-Balance Sheet Arrangements.
‘As of the date of this document, the Issuer does not have any off balance sheet arrangements. !

Part E Issuance History

Item (XVII) List of securities offerings and shares issued for services in the past two years.

Common Shares

$ of the date of th]S Dtsc]osure Statement the tota] lssued and outstandmg share after i
consummatlon of the Share Exchange Agreement ts 100 500,000 shares of common stock The

1

?certam shareholders in accordance with the seftlement, and conversmn of $72 234 00 of debt. L
‘On November 11, 2011, the Issuer issued an aggregate. of 100,000,001 sharesof its: restricted
.common stock to the shareholders of Bio- SNG in accordance with the terms and@prowstons of the'g
Share Exchange Agreement. : o

PartF Exhibits
Item (xviii) Material Contracts

A. Every material contract, not made in the ordinary course of business that will be performed after
the disclosure document is posted on the Pink Sheets News Service or was entered into not more
than two years before such posting.

1) Any contract to which directors, officers, promoters, voting trustees, security holders named in the
disclosure document, or the Designated Advisor for Disclosure are parties other than contracts
involving only the purchase or sale of current assets having a determinable market price, at such
market price
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Material contracts can be found on OTC Markets Pmksheets ﬁlmgs for the Issuer
Thttp:/fwww, otcmarkets com/pink/diiote/quote.jsp?symbol. : . L

2) Any contract upon which the Company’s business is substantially dependent, including but not
limited to contracts with principal customers, principal suppliers, and franchise agreements

Material contracts can be found on OTC Markets Pinksheets filings for the Issuer. .~

3) Any contract for the purchase or sale of any property, plant or equipment for consideration
exceeding 135 percent of such assets of the Company.

iequlpment exceeding 1 £ the Issuer s assets

4) Any material lease under which a part of the property described in the disclosure document is held
by the Company.

Notapplicable. | =" .

Item (XIX) Articles of Incorporation and Bylaws

Attached as exhibits. . .

Not applicable

e BIONITROGEN. CORPORATION . .
Initial Company Information and Disclosure Statement
As of December 12, 2011




Item (XXTI) Issuers Certification

I, Jay Almeida, certify that:
1. I have reviewed this Initial Disclosure Statement of Bio Nitrogen Corporation;

2. Based on my knowledge, this disclosure statement does not contain any untrue statements of a material
fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statement were made, not misleading with respects to the period covered by this
disclosure statement, and

3. Based on my knowledge, the financial statements, and other financial information included or
incorporated by reference in this disclosure statement, fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer as of, and for, the periods presented in this
disclosure statement.

Date: December __, 2011

\s\Jay Almeida

Jay Almeida, President/Chief Executive Officer
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Supplemental Information

(Exhibits attached hereto)

Initial Disclosure Statement.pdf
Bylaws.pdf
Articles and Amendments.pdf
Share Exchange Agreement. pdf
Technology Sublicense Agreement.pdf
Annual 2009 Financials.pdf
Annual 2010 Financisls.pdf
Q1-Q3 Financials.pdf
Shareholder’s Statement of Equity.pdf
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