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Expires: May 31, 2002

Washington, D.C. 20549 Estimated average burden
hours per response.... 16.00
FoRM D RO
NOTICE OF SALE OF SECURITIES 03036292 S SECUSEONLY
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

Innovative Energy. Inc. $2 Million Series A Preferred Stock Offering
Filing Under (Check box(es) that apply): [ ] Rule 504 []Rule 505 [X]Rule 506 []Section4(b) []ULOE

Jpe of Fllmg D New F111ng . ] Amendment
. L | A. BASIC IDENTIFICATION DATA

1. Enter the 1nf0rmat10n rgculested about the issuer

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
Innovative Energy, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Includmg Area Code)
808 Corporate Center Drive, St. Charles, Missouri 63304 (314) 229-4283

Address of Principal Business Operations ~ (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) ‘ Sz o

Brief Description of Business R e e
Innovative Energy, Inc. develops alternative efficient energy sources. < D A
Type of Business Organization
corporation (] limited partnership, already formed ,;‘
[] other (please specify): L
(] business trust (] limited partnership, to be formed T
Month Year
Actual or Estimated Date of Incorporation or Organization: lo{1][{8]9]

Xl Actual  [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: @
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

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

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Pa dB. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: fNUV 06 2

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in_those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Ad n each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exem A in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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2. Enter the mformatmn requested for the followmg
e Each promoter of the issuer, if the issuer has been organized within the past five years;

s  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

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

e Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Schlote, Andrew D.

Business or Residence Address (Number and Street, City, State, Zip Code)
808 Corporate Center Drive, St. Charles, Missouri 63304

L] Director || General and/or. -

Check Box(es) that Aoply: ylj_Promoter UBeneﬁcialener I___]Exe?:uti\re Ofﬁcer [jDirector [:]‘Gerrjeral arrd]or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that ApT)ly Beﬁeﬂcialp\yn? e EXecu?i\Te. Officer

Ly

["] Director . General and/or S
i o Managmg Parth e \

Full Name (Last name »ﬁr‘s’t;‘iﬂli‘ndiﬁdua})f‘

Business or Residence Address (Nomberva d Street City, State er’:Code) ‘e T

Check Box(es) that Apply: E] Promoter T:J Beneﬁc1a1 Owner Ij ‘Executive Officer UDirecror 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

-] General and/o;

Check Box(es) that Apply:.

er [ ] Executive Officer.

Managmg P v ner

F ull Name (Last name ﬁrst,lf in‘di\(i‘dué ‘

‘C

: Busmess or Resndence Address (Number a dlstree State, Zipu("[,ode‘)yi’

i T

Check Box(es) that Apply: Promoter [ I Beneﬁc1al Owner ‘ Executlve Ofﬁcer I Dlrector D_General and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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% /B. INFORMATION'ABOUT OFEERING. .

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........c.ccoceoevivniiinnicnnn X O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $ 10,000
Yes No
3. Does the offering permit joint ownership 0fa SiNGIE UMIt?........coooviiiiiiiici ittt n e X [

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar 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 the SEC and/or with a state or states, list the
name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you
may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Axilon Capital, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
15455 Conway Road, Suite 360, St. Louis, Missouri 63017

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual StAteS) .........ooiiiiiie e All States

[J1aL) O1aky O az) O ar] ca) Ocol et O pE] [ pc) Ll (FL] O 1GA] O Hi] [ [ID]
Oy O dpal Oixs) O Kyl Orea) O e] O Mb] O (MA] L] (M1 0 (MN] [ (ms] (] [MO]
[1v1) O INE) I NV O (NH] O] (N31 O INM] O (NY] 3 (NCj [ [ND] [ [oH] [ [0K] [][OR] [[PA]
LIriy rscy LIrsp) L]y DI TX) Doty LI vT) D[ A} Owa) D wvi L wn O 1wy) LD [PR)

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

OraLy O1axk] Oazy Oar] OicAl Oicol Oierl O (el Oocy OrFLl O 1Gal Odmn [ [D]
o] LN D[ Al OIks] O KY] [JLal O ME] O MD] [ MA] O] pM1) O [MN] [ [MS] [ [MO]
O T O INE] O INnv] O INH] O N Oz 3 INY] O3 (Ncp O (ND) [ [oH) O] (oK1 O [0R] [J [ PA]
LRy [Jiscy OJsp] CJITN] D[TX] D[ 11 O vr) Oiva] Owa) O wv) O wip O [wy) [J[PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check MAIVIAUAL STALES) .......cveveeiriirierieiie ettt sttt r e et teesest s te st ess et seetaeseseseearans (] All States

ALl LI (aK) O [azr AR Ol ca] LJ1co) LI et O ey O pc] L)Ly Ll Ga] LJHY (D)
O Ny Opal Oixks) OKyy Oeal O Me) 0 (Mb [ MA] L) v O (MN] [ pMs) T [MO)
[1v1) OJINE] (0 (vvy O ng] O3 N O] ovm) O (NY] O (NCp O [ND] [ [oH] [ [0K] [1{OR] [][PA]
D[RI] Cliscy Oisoy O~y O rxy Ot Qv OvAl O wal O wvl D iwg D (wyl O [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

1.

3.

4,

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box ] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate  Amount Already
Type of Security Offering Price Sold
DD ettt e ettt a e ee e st ekt ettt eeaeeen s et benatesheeareeanaeatentebeenne rerenbeerbeaaseenbeans $0 $0
Equity.......... (Series A Preferred StOCK) .......coo.viiiiiciiieriiiie ettt ceve e v e st e s e aesanns $2.000,000 $291,902
‘ ] Common (X Preferred
Convertible Securities (including Warrants)...........c.ocociieriniii et sne e e $0 $0
PartNerSHIP INTEIESTS. ..veueiciitiiteeteete ettt st et e b et ree e te e ese st eses b ra e e teesessesbesbeab e ssersereeseesbseteerastnassassessersnnes $0 $0
Other (specify ) ettt b sre st v st b e $0 $0
TOLAL .ottt sttt et ettt ettt e e etees b e eabe b e aeenteeateebebesbe e e e ersetaeteensaenns $2.000,000 $291,902
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 aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESTOTS ..eveviei ettt ettt ettt e et et e e ee e e b et e etbess e eeeeneeatasbseeesesaeeasaeeseestsasnans 10 $195.000
INON-ACCTEAIEA TMVESTOTS .....eueiiuiietiiceiiesieiteeie ettt ieetee e st b esesseateeseeesseseassesbneestesseessasmseenntasbasseanssesessrens 7 $96.,902
Total (for filings under Rule 504 0nly) ...ccoooieiiiiiiiiiiiiee e e $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ...ttt ettt ettt r e et tb et et b et et et et ebeeaeete e b e ReeResheeae bt ebeeReabe e abeneenbeetnnbenntanteaban 3
REZUIALION A ..ottt sttt sb ettt et st et s s e s bt ebt et e e besbesbesbe s b b b sbesbesbeer et eetes S
RULE S04 et et etbe e et e s e b e et e e et e e esbteseb e eat e aabseertbaanbes e be s eabe sbaeesngeeaneeen $
TOtAL .ttt e ettt ettt r et et e et st eaa et s ke ke e n b et et e bbbt e ne e ntban e e s b e ene e saet e b et e neenebnenneens $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TEANSTEE AEIES FEE crvvvuiviviverietsreemiretesesesteseceseesesbaseessrsess st s saa s entebeas s se b st st e e b sem b eeE ek bt aeseea bbb st st am e ban et be bt s b s [ $o
O so

Printing and ENGIAVINIZ COSES .....ooriiimriirieie ettt secsm et sh e s e s b e b ese et s bbb s b e e bbb bbb s b r e et sb et e
AL FEES ..oniriiiiei ettt e b e s e
Accounting Fees

Engineering Fees

Sales Commissions (specify finders’ fees separately) ........... (Commission Paid t0 Broker).........c.cccoeevvrvemncrennnne X
Other Expenses (identify) st ]
TOTAL 1.ttt ee st et e et eae s es e s st et et et b ettt e e ek oAt R et e s taren et aesta et tarea e et reaet et eaerntentetarerens X
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b. Enter the difference between the aggregate offering price given in response to Part C - Question 1
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross
Proceeds 10 the ISSHET.” ...t et st e bR sh st en e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds

to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIATIES ANA FEES ....eeereeeeeririeseaeeeseesesrestasssssesesesestarasseoressaerassessessessesesseesensassensassesesnsesssessassssssssssssasnons OJso so
PUICHASE O TEAL ESLALR.....eeverereeieereereeiesesreseeesereereesueseeteeseasssoesasssstsssatsssesesaeseesoetsesassnsssasarotostassnsnesent Oso [Jso
Purchase, rental or leasing and installation of machinery and equipment.............ccceerurrevernrrrverercrennnnnns (Js0 [s0
Construction or leasing of plant buildings and fACIIIIES .......covvevurvereereerreerrsisiereiessarersessssresaesnansenns Js.o [(so
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANE tO & IMELZET) ...vvvvvvrveverersssessessssesssessssessssessseseesasssessassessssessssesssssesssssesssnssesssssssssssssasssssssnssonses Js.o Oso
Repayment Of iNAEDIEANESS ........covceriorrrieeeritiseteise et ses sttt s sesesesssss et sesesresstebesssssseesssesssssnnssesenes s 0 Os.0
WOTKING CAPILAL ....ovoorevvvvveseenesevessenesssessensessssesssssssesssssssesssssssssesesssssessssssssssssasensssssssssssssesssssssssessssssnnes s.0 K¥$_1,775,00¢
Other (specify): OJso [Jso
.......... [Jso Oso0
COTUININ TOALS creveereeeereeeeeeeseeeeeeees st eesaesaeeeesessstessassentoessssetssaesentoeseeseasetsessesseenesseseasaessmssnsesnasasaneneans Oso [X3$_1.775.00C
Total Payments Listed (cOlUmn totals dded).....covvererrrerierneeersiesssssssnssssasessssssesssessssssenssssssessssssns K¥s_ 1,775,000

T

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Innovative Energy, Inc.

Signature

2 4. L 20t

Date

/1 /4 [03

Name of Signer (Print or Type)

Andrew D. Schlote

Title of Signer (Print or Type)

President

ATTENTION

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