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 PURSUANT TO REGULATION D, S ATE RECENVED

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

Name of Offering (L] Theck if this is an amendment and name has changed, and indicate change.) / / 5/- / 6-- ﬁ 0
Issuance of Units in connection with Warrant Incentive Program (12/06) !
Filing Under (Check box(es) that apply): [JRute 504  [JRule 505  D<JRule 506 [section 4¢ '
Type of Filing BINew Filing  [JAmendment !
A. BASIC IDENTIFICATION DATA !

1. Enter the information requested about the issuer : [
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) /
Contec Innovations Inc. 066090
Address of Executive QOffices {Number and Street, City, State, Zip Code) | Telephone Number (Including sica <oe_, |
Unit 301 — Kingsway Corporate Centre, 2071 Kingsway Avenue, |(604) 522 - 0360 ] |
Port Coquitlam, British Columbia, V3C 6N2 ]
Address of Principal Business Operations " (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business \j
Industrial products - technology - software \ Dr
Type of Business Organization ; AN nOCESSED

B4 corporation [] limited partnership, already formed (J LLc, already formed ] other (please specify):

O business trust [ timited partnership, to be formed [ LLC, to be formed N 1 IZHBL

Month Year T HOMS
Actual or Estimated Date of Incorporation or Organization: 0|4 I | 0 I 0 | Actual DESlimal‘:dFlNANch
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: Al 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.S.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 1o File: .8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photecapies
of the 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 Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Fiting Fee: There is no federal filing fee.

State:

This notice shall be used 10 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 Administrator in 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 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:
= 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;
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: EI Promoter [_JBeneficial Owner X Executive Officer I&Director ] General Partner
‘ Managing Partner

Full Name (Last name first, if individual)

Lay, Don

Business or Residence Address (Number and Street, City, Stafte, Zip Code)
Unit 301 - Kingsway Corporate Centre, 2071 Kingsway Avenue, Port Coquitlam, B.C., V3C 6N2

Check Box{es) that Apply: (J Promoter [ Beneficial Owner Executive Officer Director ) General Parwer
’ Managing Partner

Full Name (Last name first, if individual)
Quan, Perry

1

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 301 - Kingsway Corporate Centre, 2071 Kingsway Avenue, Port Coquitlam, B.C., V3C 6N2

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

Full Name (Last name first, if individual)

Schmidt, Roland

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 301 — Kingsway Corporate-Centre,. 2071 Kingsway Avenue, Port Coquitlam, B.C., V3C 6N2

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

Full Name (Last name first, if individual}
Wallace, Laurie

Business or Residence Address (Number and Street, City, State, Zip Code) _
Unit 301 — Kingsway Corporate Centre, 2071 Kingsway Avenue, Port Coquitlam, B.C,, V3C 6N2

Check Box(es) that Apply: D'Prom_oter' [ Beneficial Owner [ ] Executive Officer Director L] General Partner
' Managing Partner

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

Walls, Will

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 301 - Kingsway Corporate Centre; 2071 Kingsway Avenue, Port Coquitlam, B.C., V3C 6N2

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

Full Name (Last name first, if individual)
Alger, Sean

Business or Residence Address (Number and Street, City, Stgte, Zip Code)
Unit 301 — Kingsway Corporate Centre, 2071 Kingsway Avenue, Port Coquitlam, B.C., V3C 6N2

Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner [J Executive Officer [ Director ] Genera! Partner

Pt st (a8 hame first, if individual)

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



[EA N}

B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULQE. s
2. What is the minimum investment that wili be accepted from any individual? ... YN—/A——N-—
€s 3]
3. Does the offering permit joint ownership of a single Unit?...........coiiiiiiiiiiiiiii e e ] ]

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 individual States).........ooviiiiiiiriiriiriinin e et [ All States
aL Oak Oaz Oar DCA DCO DCT DDE [:]DC OrFL Oca [JHI 1o
OIL Ozwn Oia [CIks kY Oua OME Ovp Oua M1 Owmn Owus Omo
Mt ONE Onv (InH ows Y Ony e OnD [Jox CJok CJor Oea
ORI Osc Osp Orw Orx Out OvT Ova Owa Owv w1 [wy Oder

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 SIALES)...... ...ttt e es e O All Staes
OaL Oak Oaz OAr Oca Oco fcr Cioe Coc arL Oca CJH1 gzip
O 3N O1a ks Oxy Ora CIME [Omp A [OMI CMn Oms Omo
OmT uE TJuv OwH Owa Onm Owy Owc Owo [CJon ok Jor Clea
Or: Osc Osp O™ Orx ot avr Ova Owa Cwv Owr Owy Oer

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)................ O PP PUTOR O All States
OaL Oak Oaz {JaR Cca [CIco Clcr [JoE {Obc OrFL I[e: [JHI Oip
It Cin O1a ks OkyY Ora OwuE Owmo Oma M1 OJwun CMs Omo
Omr OnE Onv CINH DNJ OwM - [ONy One CJND dJcH ok dor Oea
CIrI dsc Csbp [N Orx Our gvr gva Owa Owv w1 Owy Oer

(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 |

. Enter the aggrepate 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.

Type of Security

LI OO U UUU SRRSOt

Ui TY o e e e e aa e beerase st e arn e e st eeantesnbsarrnn e
<] "New Warrant” Common Shares — see “Exhibit A” on back.

Convertible Securities {including warrants) ...............................................

Partnership [nterests ..o ettt et

Units (1 common share and 1 New Warrant) — see “Exhibit A” on back.

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 Amount Already

Offering Price Sold

o
EH

Aggregate
Number of Dollar Amount
Investors
of Purchases

ACCTEAItEd INVESEOTS .....vcvovvvvriarsianseiseseiesisesisesseses bt seeeessiessbeemsseeemeessoeem e e st eeseesmeeens $ 1 $ 18.717.08
Non-aceredited INVESIOTS .. ..coiiii i s s e s rare e e e s s s snannaen $
Total (for filings under Rule 504 only)......c.oovniiiiiinninn. $
Answer also in Appendix, Column 4, if filing under ULOE.
. Ifthisfiling 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 Dollar Amount
Type of offering Security - Sold
RUIE 505 .ttt et ettt et et et e e b st e e e et e et e een e e ameeereas 3
REBUIALION A ..iriiiiiiiiiiiiiiii i it e st s ar e s iea s $
RUIE S04 .. ettt e et e e aea e sabe e e enneen et aanaen $
TOLAD ...t e e et e a e e st s r e e e s e e e e nt et s e anaae s s tneeenan [
. @  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 teft of the estimate.
TranSTer AZENE'S FEES . uuiiiiiiteiiiii ittt ee bt e e e b e b e st ee st e e e n e e e me e e e b be g s e be e s bab e X s 218.28
Printing and Engraving COSIS «ouuiiiieiorrrirrrririsirsisierssnsssseessssssssesssnssssreessssisssisssssinssinssemsnsessasesssnsssssesssresss O s
Legal Fees ...t S, RO XKs 17,443.04
ACCOUNTITEZ FEES ..t v itieteieieise e e seeseetestecee e cbasestes s esassessssssssseseas et S e abebabeebessataebassedsas st s eaaaenbesba e anesbaseenentans s
ENgineering Fees. ... ... vee e e rn s e e et s b s e e v e et aa e s a e sre e en e e g e e enin Os
Sales Commissions (specify finders' fees Separately) ...........oouuemrrmeruriecinisiesee s XKs 10,172.49
“Other EXPENSES (IAENTIEY) = . -ooovoeeeeeeee oottt et et et st s s seeeeesese et es e s et et ee e eestneeeessasasesnenensesesanens Os
TOMAL .ot ettt e et e st st eeneeneeeeete e bebreateteetaeateaneaneenbe e beentesntesnes anns Ks 27,833.81



P T

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

o - - —\
the "adjusted gross proceeds to the iSSUen.”. ..o, $ ]ﬁ;"{OJ 7 ) 54890
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, Payments To
Directors, & Others
» Aftiliates
Salaries and fBeS ..ouuiiiiiiiiiiii i [1s s
Purchase of real estate...........cocovviiiiiii e s Os
Purchase, rental or leasing and installation of machinery and equipment....................... s s
Construction or leasing of plant buildings and facilities ........... P s $ O
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
11T ¢ ) T R s Os
Repayment of indebtedness.............c.oeevvnenns errreriernerrernares T TT T TP TP PRI PPIRRITY s s
WOTKINE CaPIta] o.ovvviiiiiiii i e e e s Ms

Otheer (specify) Business Development and Customer Support in China mobile market [ ¢

—_—

tJds508,774.45"

——— e —,

Research and Development of Company’s mobile service delivery $ s AN .
pl'ﬂtfuuu - D 5084 774. 45‘
—
COlUMN TOLAIS o\ v vririeinitvner ittt enes it et saes st saes et reanttssnra st e tienensasaensnresrearnerenensrsnen O's ®$1'017 548.90

Total Payments Listed {column totals added) ...............ooiiiiiriiii e,

N

5L
Ks$1,017,548-90

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice 15 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 o

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) Signature Date

Contec Innovations Inc. x ¢ 2, December 18, 2006
. I:?E pe—

Name of Signer (Print or Type) T igner (Pri

IDon Lay ChiefExecirtiye Officer and Director

~_ )

ATTENTION

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




Contec Innovations Inc. (the “Issuer”)
Exhibit A to Form D

“Item C.1” of Form D

The Issuer has received $476,364.23 (USD)* [$545,601 (CDN)), before costs and commissions, from the
early exercise of 2,182,407 warrants that expire between November 22, 2006 and January 26, 2007. The
price paid per warrant exercised was $0.25 (CDN). The early exercise of warrants was conducted pursuant
to a warrant incentive program (the “Program™) that closed on December 4, 2006.

The number of warrants that were amended and exercised early represents approximately 63% of the total
number of warrants that could have been exercised under the Program.

Pursuant to the terms of the amendment to the existing $0.25 (CDN) warrants that expire between
November 22, 2006 and January 26, 2007, and upon payment of the applicable exercise price of $0.25
(CDN), each warrant holder received one unit (a "Unit") consisting of a common share and an additional
warrant (the "New Warrant").

Each New Warrant allows the holder to acquire one additional common share at a price of $0.30 (CDN)

per share until May 22, 2008, which results in a total aggregate offenng price of $569,018 USD* [$651 722
(CDN)] for the “New Warrant” common shares.

“Item C.2” of FormrD

Of the 2,182,407 Units issued in exchange for the early exercise of 2,182,407 warrants, 85,750 Units were
issued for proceeds of $18,717.08 (USD)* [$21,437.50 (CDN)] to an individual residing in New York,
such individual being an “Accredited Investor,” as defined in Rule 501(a) of the Securities Act of 1933, in
accordance with Rule 506 of Regulation D thereof.

*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 $0.8731 as of the closing date of December 4", 2006.



