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NOTICE OF SALE OF §
DATE RECEIVED

Name ol Offering (L ) check if this is an amendment and name has changed, and indicate change.)
{"omnion Shares

fiting Under {(Checek boxtes) that apply): DRUIC 504 DRUIC 505 @Rule 506 DScction 4(6) DULOE

PROCESSED

vie of Fiting: X New Filing D Amendment

A. BASIC IDENTIFICATION DATA DEC 3 0 7npk

1L bnter the information requested about the issuer ”
. . S o ¥H
Numwe of fssuer (D check if this s an amendment and name has changed, and indicate change.) HN%%%% b
Paragoo Pharmacics Ltd.
Addiess of Exceutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
165 Fiwy 33 East, Kelowna, B.C. VIX 2A1 CANADA (250) 491-3936
Address ol Principal Business Operations (Number and Street, City, State. Zip Codce) Telephone Number (Inctuding Arca Codc)
{if diflerent from Exceutive Offices)
Bricl Deseripiion of Business
Hetai! pharmacy operation
fyvpe oo Business Organization

=7 . P . . ) .

L;':} corporation D limited partnership, already formed I:l other (please specify):

LJ business trust D limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: (o8 | [_02 | IZ] Actual D Estimated
Turisdiction of Incorporation or Organization: (Einter two-letter U.S. Postal Service Abbreviation for State:

CN ftor Canada: FN for other foreign jurisdiction)

GENERAT INSTRUCTIONS

Federal: Who Must File: Al issuers making an oftering of securitics in reliance on an exemption under Regulation I or Section 4(6), 17 CFR
233.301 ¢t seq. or 15 US.CL77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed fited with the U.S,
Securitics and Exchange Commission (SEC) on the carlier 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 itis due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o Fite: U.S. Securitics and Exchange Commission. 450 Fifth Street. N.W.. Washington, D.C. 20549.

Capies Reguired: Five (8)_copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
st be photocopics of the manually signed copy or bear typed or printed signatures.

lnfermation Required: A new {iling must contain all information requested. Amendments need only repart the name of the issucr and offering, any
changes thereto. the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part I and
the Appendix need not be {iled with the SEC.

iiling Pee: There ts no federal filing fee.

State: This notice shall he used to indicate reliance on the Uniform Limited Offering Exemption (ULOL) for sales of securities in those states that
hirve adopied ULOER and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each
state where sales are 1o be. or have been made. 1 a state requires the payment of a fee as a precondition to the claim for the excmption, a lee in the
proper amount shall accompany ihis form. Vhis notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
foiice constitutes o part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
¢

federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.



A BASICIDENTIFICATION DATA

Z. Enter the information requested Tor the following:

o Each promoter of the issuer. if the issuer has been organized within the past five years;
¢ Bach beneficisl owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity
securitics of the issuer:
= Each exceutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
1]

N T . . . .
e Bach general and managing partner of partnership issuers.

Checek Hox{es) that Apply: D Promoter Beneficial Owner @ Executive Officer D Director D General and/or
Managing Partner

Cu Name (Last name st if individual)
Cameron, Craig

Business or Residence Address (Number and Street, City. State, Zip Code)
165 tHwy 33 East, Kelowna, B.C. VIN 2AT CANADA

Cheek Pox(esy that Apply: l::l Promoter D Beneficial Owner IE Executive Officer D Dircctor D General and/or
Managing Partner

Full Name (Last name frst, it individual)
Wesowloski, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
165 Hwy 33 East, Kelowna, B.C. VIX 2A1 CANADA

heck Boxtes) that Apply: D Promoter D Beneficial Owner D Executive Officer @ Director D General and/or
Managing Partner

ol Name (Last name first, if individual)
¢

Locar, Don

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

165 Hwy 33 East, Kelowna, B.C. VIX 2A1 CANADA

Cheek Box(es) that Apply: D Promoler D Beneficial Owner D Executive Officer & Director D General and/or
Managing Partner

Full Name (Lastname first, if individual)
Bishop, Shane

Business or Residence Address (Number and Street. City. State, Zip Code)
165 Hwy 33 East, Kelowna, B.C. VIX 2A1 CANADA

Check Bos(es) that Apply: D Promoter D Beneficial Owner D Executive Officer & Director D General and/or
Managing Partner

‘Ul Nowmne (Last name first, i individual)
Suigess, Charles

i
y
¥

Husiness or Residence Address (Number and Street. City. State, Zip Code)
Suite 303, 6707 Elbow Drive S.W., Calgary, AB T2V 0ES CANADA

Checl Box(es) that Apply: D Promoter @ Benelicial Owner D Executive Officer D Director D General and/or
Managing Partner

Fudi Name (Last name first, i individual)

LKL Valley Drugs Ltd.

Vusinesy or Residence Address (Number and Street, City, State. Zip Codc)
2. 1940 Kane Road. Kelowna, B.C. VIX 6A8 CANADA

Chieck Bos(es) that Apply: [:I Promoter D Bencficial Owner D Executive Officer D Director D General and/or
Managing Partner

Futt Name (Last name fre i individual)

Rusiness or Residence Address (Number and Street, City. State, Zip Codc)




B. INFORMATION ABOUT OFFERING

3

Yes
Has the issuer sold. or does the issuer intend to sell, to non-aceredited investors in this offering? .. D
Answer also in Appendix, Column 2, if filing under ULOE.
What is thesumininfum investment that will be accepted from any individual? oo $0.00
Yis
Does the offering permit joint ownership 0f @ SINZEC UNT? oo ettt ]

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. [f a person (o be listed is an
associaled person or agent of o broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. Tmore than five (3) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
{or that broker or dealer only. *#**NO COMMISSIONS TO BE PAID****

No

Fall Name (Last name fiest., if individual)

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

Name ol Associated Broker or Dealer

States in Which Pors

(Choek “AHN SIa1es™ 08 cheek IQIVIHUAT STAIS).....oiir ittt ettt et see e et e et eae ettt e

1 Lasted Has Solicited or Intends to Solicit Purchasers

D All States

Dhiaty O axy O gaz) O arp O qca) O (cop O (e O e O ey 0O [Fuy O 6ap O mn 3 o)
i oy O pa O s Oyl O A O e Oop O var O v O vy O qmsp O (mo)
Oy L0 Nep DNy 3 e O o O My OO Ny O zNep O inop O joH) OO jokp O orp 3 1paj
O o £ gsar O qsop O3 g O (rxy O qun O qvrp O val O wal O (wvy O (wip O qwy) O jery
Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

Chiani OO 1akp D 1Az O jary O qear O cor OO e O e O e O g O Ay O om0 poy
O OO eNe Ouvar O kst Dkyy O wa) O e D ovol O Map O M O vy O msp O Moy
Chneey 23 nep O vvy O oy O N O sV O Ny O ner O (o) O foH) O jox) O 1or) O (PA]
hmyg O oscy Ohasoy O ng OO mxyy O wn O v 0 val O wal O gwvl O wip O wyl O (ery
Fall Mame (Last name firstc if individual)

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

Name of Assaciated Broker or Dealer

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

{Cheek AN S1ates” oF CheCk IMGIVIAUAT STAIES )r i ettt et e e et sa et b s etttk e e s D Al States
Chiany OO akp 0 a2 O (ary O ca) O jcop O qerp O pEp O o) O (rp 0 (G6ay O Wy O 1o
Dy O oy O par OO aksy Oyl O ieal O pvEl O My T iMA) O My O My O msp O voy
Chovrr OO el OO oinvt OOzl O g O M) O Ny O (Ney O (o O jonp O okl O 1or] O 1PA)
Chimnp O isar Ospp O gevp O rxy O wn O v Oval O wal O wvr O wip O (wyl O 1R




B €. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSESAND USE OF PROCEEDS
[ Enter ihe aggregate ofTering price of sceurilics included in this offering and the total amount already sold.

Fnter ~07 if angwer is “none™ or “zero.” 1 the transaction is an exchange offering, check this box O

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

Aggregate Amount
Type of Sceurity ' Offering Price Already Sold
Dt L o ettt $ $
Lo UTLY c 1ttt teteee ettt ettt et bbb e bbbt ae e ae AL £ b et een bbb bt b e $ 306,648.13  $ 306,648.13
Common {7 Preferred
Convertible Sccurities (inChUding WATTANS) .ttt $ $
PATEIETSHI TIEEIESIS 1. evetcir ettt s ettt s eh a5t m bbb b $ $
Other (Specify: Y ettt $ $
TOREL e e e et $ 306648.13 306.648.13
Answer also in Appendix, Column 3. if filing under ULOE,
2. Enter the number of aceredited and non-acceredited 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 sceuritics and the aggregate dodlar amount of their purchases on the total lines. Enter =07
if answer is "none” or Trero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAHED TEVESLOTS oot et ettt b et s e et s e ea s et ean s eanes e st e enes e -1- $ 306,648.13
INOR-ACCTEIC TRVESIONS L. ettt e -0- % 0.00
Total (tor fiiings under Rule 504 only) b3
Answer also in Appendix. Column 4, if filing under ULOE.
3. [ this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date. in offerings of the types indicated. in the twelve (12) months prior to the first sale of
seeurities i this offering. Classily securities by type lisied in Part C - Question 1.
Type of Dollar Amount
Iype of Offering Security Sold
LI 30 e o ettt et e h e e bbbt ettt bt
FRCLUEITION A Lottt ettt et bttt e a et eb e an e hY
JUUTE SO o e e et et b b e ea ettt n e $
T OBD e e e et et et es et et bt et s eaa e s aRe e bt be e b e $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely Lo organization expenses of the issuer. The information
may be given as subject to future contingencies. H the amount of an expenditure is not known, furnish an
estimale and check the box to the Ieft of the estimate.
THANSTET AQENLS FLUES 1ottt ettt e b st 81 e be et 0 s
Printing and Enpraving COSES .. i e e s [ n
L] FRES 1ottt e e bR et S s0e000
ALCCORNTITE FEOS oottt e ettt e et ettt aane et e et e ehs et es b e et e m et e s b e ehn et b e s e st it b aen e eneee s

L ITEIERITNG FCES. oottt et et et ettt et ekt b e b et

Sales Commissions (specify fINAers” fees SEPArately ). i e

Other Expenses (identity)

®O0O0a0

Toral




~_C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregate offering price given in response to Part C —
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjosted gross proceeds L0 the ISSUEE.™ e $ 0164813
» ——l Y

1
t

3. Indicate below the amount of the udjusted gross proceeds to the issuer used or proposed to be
used lor 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 estimale. The total of the payments listed must
cquat the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.
Payment to
Officers,
Directors, & Payments (o
Affiliates Others
SATAFIES G TS 1ottt e ettt ]s s
PUECHASE OF PCAT CRIALC . oot e e e ettt s ] s ) o
Purchase, rental or [easing and installation of machincry and equipment. ... 1% 15
Construction or leasing of plant buildings and facilities ..., []s s

Acyuisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the asscts or securities of another issuer pursuant to a

ITICTHICT Y ettt it ettt et e eaa e ettt bttt ettt et et et e e h et e et ettt s 7 s o
Repayment 0F MdeOdess. oo e 1 s O s o
WOTKIIE CUPTELL ottt et es sttt ettt n e s L $ 301,648.13
Other (specifyv): (1s Js

.............. O s - os_
O Ot e e s $ _ 301,648.13
Total Pavments Listed (column totals added) e $ 301,648.13

~ D FEDERAL SIGNATURE; © 700 0

{he issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following
sighature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stafl] the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Date

Dccembew. 2004

Lssuer (Print or Type) Signature

Paragon Pharmacies Litd. —

Nae of Signer (Print or Type) Title of Signer (Print or Type)
Craig Cameron President
ATTENTION

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

4838-2099-763200 12/21/2004 8:40 AM



