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UNITED STATES OMB APPFROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 07
Washington, D.C. 20549 o Expires: ' 3235-0076
Estimated average burden
FORM D hours per response. ... . 16.00
: ‘>> ;
NOV | 52005 °. NOTICE OF SALE OF SECURITIES _SEC USE ONLY__
. . s Serial
- PURSUANT TO REGULATION D, | ,
SECTION 4(6), AND/OR DATE RECEIVED
/ UNIFORM LIMITED OFFERING EXEMPTION | 1 .
Name of Gffering N[ ] check if this is an amendment and name has changed, and indicate change.) - N
Promissory Notes and Wartrants o
Filing Under (Check box(cs) that apply) [0 Rule 504 D Rule 505 [/] Rule 506 (7] Section 4(6) [} ULOE i .
Type of Filing:  [/] New Filing [] Amendment - . i
A. BASIC IDENTIFICATION DATA ‘ ._ f\
1. Enter the information requested aboul the issuer : 050 ) 3
Name of lssaer  { [] eheck if this is an amendment and name has changed, and indicate change.) ~ v
Terralliance Technologies, Inc, )
Address of Executive Offices {(Number and Strect, City, State, Zip Code) Telephone Number {Including Area Code)
100 Bayview Circle, Suile 315, Newport Beach, CA 92660 949-655-2371
Address of Principal Business Operations (Number and Strect, City, State, Zip Code) Telephone Number (Including Arca Code)
{if different from Executive Cffices) :
Brief Description of Business
Development of technology for natural resource exploitation
: - @@ﬂﬂp—-n —
Type of Busiress. Organization ] “MU’:‘@@D@D
7] corporation [:] limited partnership, already formed [1 other (please specify):
[] business trust [} timited partnership, to be formed

N3 2 255

Month Ycar

Actual or Estimated Date of incorparation or Organization: [J[ 7] [A Actoal 7] Estimated T vvﬂaSJ'\

Jurisdicrion oflncorporauon or Organization: (Enter two-letter U.S. Pnstal Scrvnc: abbrevialion for State: PR-A.[‘ 5
) CN for Canada; FN (or other forcign jurisdiction) DIE]. C’Aﬂ_

GENERAL INSTRUCTIONS

Federal: '

Who Must File: Allissucrs meking an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 e1seq.or LS U.SC.
774(6).

When To File: A'notice must be filed no later than 15 days afier the first salc of securitics in the offering. A notice is dcemed filed with the 1.8, Securitics
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 nddress after the date on
which it is due, on the date il was mailcd by United States registered or certificd mail to that address.

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

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

Informotion Required: A new fiding must contain all information requesied. Amendments aced only report the name of the issucr and offering, any changes
thereto, the information requested in Part C, 2nd any material changes from the information previously supplied in Pants A and B, Pert E and the Appendix need
not be filed with the SEC.

Fifing Fee: There is no federal filing fee. ’

Staler

“Fhis notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in those states that have adopizd
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
arc to be, or have been made. H a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the preper 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 10 file nolice inthe appropriale states will not resull in a loss of the tederal exemption. Gonversely, failure to file the

appropriate federal notice wil! not result in a loss of an available state exemplion unless such exemption is predictated on the
filing ol a federal notice.

Persons who respond to lhe collection of infermation contained In 1his form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valld OMB control number. 1 of 9
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+  Each promoter of the issuer, if the issuct has been organized within the past five years; |

2. Enter the information requested for the following:

o Each beneficial awner having the power Lo vole or dispose, or direct the vote or disposition of, .1 0% or mare of a class of equity securities of the issuer,
" ' . 1
s Each exceutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o Each general and managing partner of partnership issuers.

Check Box{es) that Apply: 7] Promoter  [/] Beneficial Owner Exceutive Officer  [7] Director [ General and/or !
Managing Partner |

Fult Name (Last name first, if individual)’ ] '
Qlson, Erlend | '

Business or Residence Address  (Number and Street, City, State, Zip Code)
100 Bayview Circle, Suite 315, Newport Beach, CA 92660

Check Box(es) that Apply: /) Promoter /] Beneficiat Qwner Executive Officer  [/] Director [:1 General and/or
[ : Menaging Partner

Full Name (Lastf\nnmc first, if individual}
Brett, Doug . i

Business or Residence Address  (Mumber and Street, City, State, Zip Code) i
431 Boler Road, London, Ontaric NEP IP2, Canada '

Check Box(es) that Apply: [} Promewer 7] Beneficiat Owner {7} Execntive Officer  [F) Direcror [J General andfor '
Managing Partner

Full Name (Last-name first, if individual)
Lacob, Joe

Business or Residence Address  (Number and Street, City, State, Zip Code) . |
2750 Sand Hill Road, Menlo Park, CA 94025 '

Check Box(es) tiiatAppIy: [] Promoter Beneficial Owner 7] Executive Officer  [[] Director {7 General and/or
. Managing Partner

N

Full Name {Last name firsi, if individual}
KPCB Holdings, Inc., as Nominee . i

Business or Rcsidcncc Address  (Number and Street, City, State, Zip Codc).
2750 Sand Hill Road, Menlo Park, CA 94025

Check Box{es) q‘m Apply: [:] Promater 7] Beneficial Qwner  [7] Execulive Officer ] Director ] General andtor
" Managing Partner

Full Name (Last name first, if individual)
Khan, Nyle

Business or Rcsi_d:ncc Address  (Number and Street, City, State, Zip Code)
16621 Kennedy Road, Los Gatos, CA 95032 '

Check Box(es) that Apply: 7] Promoter 7] Beneficial Owaer Executive Officer 7] Dircctor {] Generat andfor !
‘ Managing Partner

i
Full Name (Last name first, if individual) ’ N
Peacock, Gary R,

Business of R:s}d:ncc Address  (Number and Sireet, City, Stale, Zip Code)
100 Bayview Circle, Suite 315, Newport Beach, CA 92660

Check Boxfes) thal Apply: [] Promoter =] Beneficial Owner [} Esecutive Officer  [7] Director (] General andfor
' \ Managing Partner

Full Name (Last name first, if individual)
Joseph DeSabato

Business ot Residence Address  (Number and Strezt, City, State, Zip Code)}
555 California Street, San Francisco, CA 84104

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary)
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2. Enter the information requested for the following: {
+  Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or c;ispose, or direct the vote or disposition of, 10% or more of a class of equity securitieé of the issuer.

s  Each cxgicutivc officer and dircctor of corporate issuers and of corporate general and managing partners of partnership issuers; and ‘

' ‘ - I
o Each general and managing partner of partnership issuers.

Check Box(es]1hai‘Apply: ] Promoter |:| Beneficial Owner D Executive Dfficer Director D General and/or -
\ Managing Partner’

Full Name (Last neme first, if individual)

Joe B, Foster . :
Business or Residence Address  (Number and Street, City, State, Zip Code) . *

10,000 Memorial Drive ) '
Check Box(cs) that Apply: [} Promoter  [7] Beneficial Owner [} Executive Officer [] Director [ General and/or

: Managing Partner
Houston, 1% 77024

Full Name (Last name first, if individual)

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

Check Box{es} that Apply: (3 Promoter  [7] Beneficial Owner  [] Executive Officer [7] Dircctor [] General andfor  °
I Managing Partaer.

Full Name (Last name first, if individual)

]

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

Check Box(cs) that Apply: [] Promoter  [7] Beneficial Owner [} Executive Officer [7] Director [C] General and/or
. Managing Partner, i

Full Name {Last name (s, if individuat) !

¥

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

Check Box(es) that Apply: dJ Promaoter [j Beneficial Qwaer  [7], Exccutive Officer  [] Directors  [7] General and/or
Managing Partner.

Full Name (Last name first, if individual)

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

Check Box(zs) thdi Apply:  [] Promater [] Beneficial Owner [] Executive Officer [J Director (7] General endior |
| Managing Partner!

Fult Name (Last name first, if individual)

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

Check Box{es} that Apply: [] Premoter  {7] Beneficial Qwner [} Exccutive Officer [[] Directer {] General andior
Managing Partner,

Full Name (Last name first, if individual) . ;

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

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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I.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......coceivmcreivenns E @

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

2. What is the minimum investment that will be accepted from any individual? ... § 6,000,000.00
. Yes No
3. Does the offering permit joint ownership of & SINle BRI s et )

4.  Enter the information requested for cach person who has been or will be paid or given, directly ot indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the offering, :
1f 2 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 (3) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (La-é'l name first, if individual) ’ .
NIA 1

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 “A_ll States™ or check individual SIA1ES) oo L] AL SLatEs

; !
[ak] o
™M1 E] EH] &Y
- i WY

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, 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 individoal States}) [0 All States

3
/[NE] A
‘ fs5¢]
Full Name (Lﬁsl name first, if individual) i
Business or Residence Address (Number and Street, City, State, Zip Code) |
Name of Assoctated Broker or Dealer . i ) |
. : i
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers !
{(Check “All States” or check INGIVIAUA] SLALES) ooovv.ioceeoveeieeeses e oo vt res et bare s asasans e e nes st s [] All States
{2K]
{IN]
[NE]
[VT] WA 1]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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‘?g:“‘no : " ';

. Enterthe z;ggrcgal: offering price of securitics included in this offering and the total amount already
sold. Enter 07 if the answer i “none” or “zero.” 1fthe transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
alrcady exchanged.
’ Aggregate ~ Amount Already
- Type of Security . Offering Price Sold

Db ettt §_12000:000.00 ¢ 12,000,000.00

i [J Common [7] Preferred

Convertible Securities (inCIUGINE WAITAAIS) covvv.vcvvecrrvcassin e assmerssrerissesssmsessessasrscssensssessncserses

5 120000000 ¢ '200.000.00

_— ‘
Partnership INErESES ..o v s s i s s e s B b i

TOBY oo o §_1 9120000000 ¢ 13,200,000.00

Answer also in Appendix, Column 3, if filing under ULOE. . . :
2. Entet the humber 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 numbcr aof persons who have purchased securmcs and the aggregau: dollar amount of their :
purchases.on the total lines. Enter 0™ if answet is “none” ar “zero.”’ '
Aggregate
 Number Dollar Amgunl
Investors of Purchases

ACCTEAIEd INVESIONS oo e e e et et e e R bt 2 $ 13,200,000.00
NON-2EETCHIEED IIVESLOTS 1oovtrtierunsesamssensermnsisessessemeres s s sestsoss e sssmssesssvesesssmsessssestsasssiecsessennesn s 0.00
Total (for filings under Rule 504 only) ., ettt & s_13.200,000.00

N Answer also in Appendix, Column 4, if flmg under ULQE, {

3. Ifthisfiling is for an offering under Rule 504 or 503, enter the information requested for all securitics
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 |,
! |
. Type of . Doliar Amount
Type of Offering ) Security Sold |

RUBE 505 .. oe vttt et e e s oot eee e et et oo ettt $
REGUIBEION A ..o oe overeseeeee e cee sttt ee s oot s s ettt et ee e e ts s sttt ] $
s
$

“

RUIE S04 oot e ee et e e et e ettt
B 1 S R

0.00

4 .a. Fumish a statement of all expenses in connecction with the issuance and distribution of the
securitics in this offering. Exclude amounts refating solely lo organization expenses of the insurer,
The information may be given as subject to future contingencies. 1€ the amount of an expenditure is
not kaown, furnish an estimate and check the box to the left of the estimate.

Transf_fcr ABENL'S FEES ittt et e ey bt e 0 s 0.00
Printing and Engraving COSIS . it st eat e st st e 0 s 0.00 .
LERAI FEES .o veeeretssssesees e st bt era St s e AR RS e e Bttt e Re SRRt ettt $_40.000.00
ACCOUMIING FEES .. ootiitirctiimue e eesiectssarsssems e er e s sens s a1t 14 1008 0 8RR b0 AR 04 ) 000 |

0 s 0.00

Satcs."Commissions (specify (inders® fees separately)
Other Expenses (icentify) L0an fees to fender @ $_90.000.00

YT $ 130.000.00

V . H
'
i
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference berween 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

PIOCERTS 10 HHE ISSUET. " ... conirerrrseieseloneneees s seassst st voanass st esenss s ssenst s e s s henme e ban s b8 s 13,070,000,00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o be used for
cach 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 totgl of the payments listed must equal the adJusted gross
proceeds to the issuer set forih in response to Part C — Quesnon 4.1 above.

]

Payments to

Officers, ,
Directors, & Payments to
Affiliates Others
SAALIES A0 FEES covvieiici e s st s rssat s s essenes L] B as_
Purchase of real e51a10 ....iecv i s s s secns | B 0s_t
Purchase, rental or leasing and installation of machinery ‘
AN EQUIPIMENT 1rvvvraecrecetiemessm st basss bt st brsass s et e bbbt eme b bss s sbere s srm st bt || Os
Construction or leasing of plant buildings and facilities ..o 8 Os_
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 ;
ISSUBE PUSUANE 10 @ METEET) wrvrvvrvvvmmsssssrcammmrsssssssmmsssssisesssssrsssssssssssssssssssosssssssessressssssmsssssorsasescsinnes [_] s
REPAYMENT OF INAEDIEANESS ..o soceesssersesssrmssnssssnes s ssssessssnsssnssseesecssssseessssnce [ ] 9 Os
WOIKING CAPILBL....oesevreersresesssssssssessosssessssessssestressssesmesssessossmsessoesrses s sessessssenessssoss ] 3 $.13,070,000.0C
Other (specify): s s_

‘; e 0s s

COIUIY TOUBIS .- (8 200 [9$.13,070,000,00
Total Paymems Listed (column totals BAAEAY cvvvvvmvrir s meee s ettt st bbb b sa s banes []$.13 ,0201, 000.00
i
[ | D. FEDERAL SIGNATURE : ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written requcst of its staff,

the infermation furmshcd by the issuer to any non-accredited invester pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) Signat . Date
Tecrallaac € Tecknstoares Fnc. A g ;" 1/- V085

Name of Signer (Print or Type) Title of Sigr‘:er {Print or Ty_pe)

ééﬁv_@cec/a CFEO

ATTENTION

Intenfion_al misstatements or omissions of fact constitute federal criminal violations. (See 18 U.$.C. 1001.)
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FORM 8-K
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