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. SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

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

Non-Brokered Private Placement of Units (11/06)

Fiting Under (Check box(es) that apply): Rute 504 [Rule 505 DIRrule 506 []section 4(6) ULOE
Type of Filing XINew Filing [JAmendment

A. BASIC IDENTIFICATION DATA [n]nTaYal={ <NIET
1. Enter the information requested about the issuer T T USSRt -
Name of lssuer {[] check if this is an amendment and name has changed, and indicate change.)
Avalanche Networks Corporation DEC 2 0 2@53
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Encm@m?dq
2007 — 1177 West Hastings Street, Vancouver, B.C., V6E 2K3 (604) 662-8186  Einiantn
Address of Principal Business Operations {Number and Street, City, State. Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Qffices) L "’_’& ;

po 1=y

Brief Deseription of Business Az‘: \1}
Integrated software development, sales and services organization with expertise in lnternet search NG

>
engine marketing solutions. '._F:. (’ 2 W
Type of Business Organization ?’k T, -
& corporation (] timited partnership, already formed OuLc, already formed [ other (ple pecify): "
{7 business trust ] timited partnership, to be formed LTLLC, to be formed ET s 7 ‘ i . -\i\
Month Year \\ Lo GRS
Actual or Estimated Date of Incarperation or Organization: 12 ’ ] 6 | 9 I &I Actual  [JEstimated
hurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federak:
Who Must File: All issuers making an oftering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).

When Ta File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice s deemed filed with the U S. Securities and Exchange
Commission (SEC) on the cartier 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 ta Fife: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copjes 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
the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all informalion 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 Parts A and B. Pant E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE) 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 Administrator in each state where sales are 10 be, or have been made. Ifa

stale requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law, The Appendix in 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.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e 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 dispose. or direct the vote or disposition of. 10% or more of a class of equity
securities of the issuer;

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and
» Each general and managing pariner of partnership issuers.

Check Box{es) that Apply: O promoter L1 Beneticial Owner B4 Executive Officer  DDirector L} General Partner
Managing Partner

Full Name (Last name tirst, if individual)

MacDougall, Sandy

Business or Residence Address  (Number and Street, City, State, Zip Code)
2007 - 1177 West Hastings Street, Vancouver, B.C., V6E 2K3 CANADA

Check Box(es) that Apply: ] Promoter (] Beneficial Owner B4 Executive Officer  [X] Director [] Generai Partner
Managing Partner

Full Name (Last name first, if individual)
LeSage, Scott

Business or Residence Address  (Number and Street, City, State, Zip Code)
2007 — 1177 West Hastings Street, Vancouver, B.C., V6E 2K3 CANADA

Check Box(es) that Apply: [ Promoter ] Beneficial Owner  [] Executive Officer Director ] General Partner
Managing Partner

Full Name (Last name tirst, if individual)
Kent, Scott

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

2007 — 1177 West Hastings Street, Vancouver, B.C., Y6E 2K3 CANADA

Check Box(cs) that Apply: ] Promoter ] Beneficial Owner (] Executive Officer B4 Director [ ] General Partner
Managing Partner

Full Name (Last name first, if individual)

Morton, James William (Bill)

Business or Residence Address  (Number and Street. City, State, Zip Code)
2007 - 1177 West Hastings Street, Vancouver, B.C., V6E 2K3 CANADA

Check Box(es) that Apply: J Promoter [ Beneficial Owner U Executive Officer [ Director ] General Partner
Managing Partner

Full Name (Last name first, if individual}

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

Check Box(es) that Apply: [ Promoter  {] Beneficial Owner  [] Executive Officer [ Director ] General Pariner
Managing Partner

Full Name (1.ast name first. if individual)

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




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, te non-accredited investors in this offering? O 4
Answer also in Appendix, Column 2, if filing under ULOE. $
2. What is the minimum investment that will be accepted from any individual? ............cooviieeviiicie e _..I:UA_
Yes No
3. Does the offering permit joint ownership 0fa SINgIe UNI? v [ O
4. 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. 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)
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 INAIvidual SEALES)...c.oiieeore e et s e ssseseseseeseennereneneneneenenes L] All States
daL Oak Onz CJar ca Oco OcT [bE Ooc OrL Oca Or1 O1p
OiL 01N O1a Oks Oky LA ME Omp Owma Mz O [OMs Ovo
OMT ONE Onv Onw [ng M Ony anc [np [JoH Ock dor Oen
[(r1 [Jsc Oso (Y Orx Jut Ovr Cva Owa Owv OwI Owy 8er

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 individual States)........

oo A oo S e BCODCTDDEDDCDFLDGA

] All States

d1bp

giIL in Oia Oxs Oxy Oia OME Mo OOMa [ur OOmw Oms wmo
OmT INE Owv [OnH Ong OumM Ony uc OnDp FJon Ooxk Oor Oea
Or1 Osc Osp Orwn Otx Jur vt Ova Owa Mav Owz Owy Oer

Full Name {(Last name tirst, 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 Tntends to Selicit Purchasers

{Check "All States” or check individual StAIES)......cceceercieirtrenerescre e st eeseeeesersenrsessssnsesesenneneneres L3 All States

OaL Oak Oaz JJar Oca {Oco Oct {JoE Ooc OFrL Oea Our Or1po
OIL Oin Oia ks Oxy Oua OME Mo OMa OmMr M OmMs Omo
uT [JNE Onv [CwH [ng O ny nc [Onp o ok Jor Jea
Or1 Osc Oso arn OTx Qur Ovr Ova wa Ouwv Cwz Owy Orr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate oflering 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.
Type of Security 0[‘?‘frgi1r1;gl§:’?ce Amoug;ﬁlrcady
DIEDT .t $ 3
EQUILY o e e $ <
Common [ preferred
Convertible Securities (including Wartants)..........coovvovoveees oo $ 5
PRrtnership INLETESIS 1. ooiiiiiiie e ettt e rees e et e e 5 $

Other (Specify) Units — See Exhibit “A* on back of Form D $ 2,614,500 S _ 2.614.500

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of aceredited and non-accredited investors whe have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of Aggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Dellar Amount
purchases on the total lines. Enter "0" if answer is "none” or "zero." of Purchascs
Accredited INVESIOTS ..o et e e $ 1 $ 21.788
Non-accredited INVESIONS. ......ooviviii e e e $ 0 s Q
Total (for filings under Rule S04 0nly). ..o $ s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Mihis 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 securities in this offering. Classify securities by type listed in Part C - Question 1.
] Type of Daollar Amount
Type of offering Security Sold
RUIE 505 et et $
RegUIAtion AL e e $
Rube S04 e e e 5
TOTBT o e et S
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 to organization expenses of the issuer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the lefl of the estimate.
Transfer AZEnt's FEES (BSL.)..corn it oottt 5 2,000
Printing and Engraving CostS... ..ot O s
Legal FEes (BSL.} ..ottt ] 15,000
ACCOUNENG FRES. ..o ittt et et {1s
ENgineering Fees ... et et e Os
Sales Commissions (specify finders’ fees separately)......oooovviiiveeeec oo Os
Other Expenses (identify) - ........o.oooo, See Exhibit A on back of Form D ... s 226,989

............................................................................................................................................ BXs 243,989




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
"adjusted gross proceeds 10 the iSSUET.". ... ..o i s

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. [f 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

$_ 2,370,511

Payments To
Others

Os

s

Os

Officers.
Directors, &
Affiliates
Salaries and feeS ... ..o Os
Purchase of real estate ... s
Purchase. rental or leasing and installation of machinery and equipment ... s
Construction or leasing of plant buildings and facilities .............cociiii s

s

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 pursuant to a

INMRTEET) .ottt m oo e e oo c e et e e ed s s oe e et e e s e eh et eh e en e bt e n e s s
Repavment of indebledness. ... e e s et s Os
WOrking Capital ..ot i st e b ge e ee e e etne Os &s 2,370,511
Other (specify) Cls Cis
CoTUMN TOALS .ottt ettt ettt ettt etee e et paeeneeees Os Xs 2 370,511

Total Payments Listed (column totals added)..........oooo oo Ks 2.370.511

D. FEDERAL SIGNATURE

The 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
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities aril Exchange Commission, upon written request of its staft, the

information furnished by the issuer to any non-accredited investor pursuant to graph (b}2) of Rule 502.

Issuer (Print or Type) Signature ~ / / Date
Avalanche Networks Corporation /j - November 30, 2006
Name of Signer (Print or Type) Title & Signer dl’y(]t or Type)
Scott LeSage Director and Secretary
ATTENTION

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




AVALANCHE NETWORKS CORPORATION
(the “Issuer”)

Exhibit “A” to Form D

This offering (the “Offering”) was made by way of a non-brokered private placement that closed on
November 21%, 2006 and consists of the issuance of 12,000,000 units (the “Units”) by the above-
referenced issuer at a price of $0.25 (CDN) per unit for gross proceeds of $3,000,000 (CDN). Each Unit
consists of one common share of the Issuer and one warrant with each warrant exercisable into a common
share for one year at an exercise price of $0.35 (CDN).

“Item C.1” of Form D

The gross aggregate offering amount of $2,6 14,500 (USD)* [$3,000,000 (CDN)] stated under ltem C.1 of
this Form D, is based on offers and sales of the Units made by certain officers and directors of the [ssuer:
(1) 10 an Accredited Investor residing in the United States in accordance with Rule 506 of Regulation D
and (2) to investors residing outside of the United States in accordance with Regulation .

“Item C.2” of Form D

Of the 12,000,000 Units issued in this Offering, 100,000 were issued for proceeds of $21,788 (USD)*
[$25,000 (CDN)] to a limited liability company residing in Nevada, such entity being an “Accredited
Investor,” as defined in Rule 501(a) of Regulation D, in accordance with Rule 506 thereof.

No finder’s fees or warrants were paid to any person, and the officers or directors of the Issuer did not
receive any commission or other remuneration, either directty or indirectly, in connection with the offer,

sale and delivering of the Units to the limited liability company in Nevada.

“Ttem C.4.2” of Form D

In connection with the Canadian subscriptions only, the Issuer: (1) paid finders’ fees in cash of $226,989
(USD) [$260.458 (CDN)], and (2) issued warrants to arms’ length parties entitling the holders to acquire
an aggregate 1,041,800 common shares of the Issuer until November 21, 2007, at an exercise price of
$0.35 per share.

No finder’s fees or warrants were paid in connection with the U.S. subscriptions.

*All dollar amounts disclosed in this Form D were derived by converting each amount into U.S. dollars
using the Bank of Canada noon rate of USD/CDN $0.8715 as of the closing date of November 21, 2006.




