FORM D ) ) UNITED STATES OMB APPROVAL
SECURITI L‘i;\s:il:giii(flll)f'\cl'tlggs.(‘Z;)MMlSSION OMB Number: ?235-0076
- Expires: April 30, 2008
Va Estimated average burden
' FORM D hours per response....... 16.00
[OTICE OF SALE OF SECURITIES Mfﬁc USE ONLYW
PURSUANT TO REGULATION D, | [
SECTION 4(6), AND/OR AT RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION [ I
Name of Offering(D check if this is an amendment and name has changed, and indicate change.) 7
Tri Alpha Energy, Inc. - Series C-2 Preferred Stock ‘ / / 7rj </7

Filing Under (Check box(es) that apply): L] Rule 504 [ ] Rule 505 [X] Rule 506 [ ] Section 4(6) [ ] ULOE
Type of Filing: ' E New Filing D Amendment

A. BASIC IDENTIFICATION DATA ll Il Il Il lll
1. Enter the information requested about the issuer
07052378

Name of Issuer (Uchcck if this is an amendment and name has changed, and indicate change.)

Tri Alpha Energy, Inc. !

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
27211 Burbank, Foothill Ranch, CA 92610 (949) 452-1172
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

Energy research. D.@@E@QEE\

Type of Business Organization MR\ A (SR ) 3
corporation D limited partnership, already formed D other (please specify):
D business trust D limited partnership, to be formed MAY l 1 ?DUT
Month Year
Actual or Estimated Date of Incorporation or Organization: |I|I| E Actual D Estimated MSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; THO CIAL
CN for Canada; FN for other foreign jurisdiction) FINAN

GENERAL INSTRUCTIONS

Federal:
Who Must Fife: 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.S.C.
71d(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 Reguired: 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
photocopies 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.

Filing Fee: There is no federal filing fee.

State:

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 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 ¢laim 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 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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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: D Promoter |:| Beneficial Qwner D Executive Officer  [X] Direcior [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Arese, Marco

Business or Residence Address (Number and Street, City, State, Zip Code}
27211 Burbank, Foothill Ranch, CA 92610

Check Box(es) that Apply: |:] Promoter |:] Beneficial Owner E Executive Officer D Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Binderbauer, Michl

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [_] Executive Officer [XJ Director  [] General and/or
Managing Pariner

Full Name (Last name first, if individual)
Boyden, James

Business or Residence Address (Number and Sireet, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610

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

Full Name (Last name first, if individual)
Buchanan, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610

Check Box(es) that Apply: D Promoter Benefictal Owner |:| Executive Officer E] Director E] General and/or
Managing Partner

Full Name (Last name first, if individual)
Conrad, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)
88 Malibu Colony Rd, Malibu, CA 90265

Check Box(es) that Apply: [C] Promoter [} Beneficial Owner [] Executive Officer Director [_] General and/or
Managing Partner

Full Name (Last name first, if individual)
Arthur Samberg

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610

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

Full Name (Last name first, if individual)
Enel Produzione S.p.A.

Business or Residence Address (Number and Street, City, State, Zip Code)
Via Andrea Pisano 120, 56122 Pisa, [taly

2of9
LEGAL_US_W # 56056988.1



A. BASIC IDENTEIFICATION 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: [] promoter [X] Beneficial Owner [] Executive Officer

D Director D General and/or
Managing Partner

Full Name (Last name first, if individual}
PIZ Signal S.A.

Business or Residence Address (Number and Street, City, State, Zip Code)
Via Clemente Maraini 39, PO Box 462, 6902 Lugano, Switzerland

Check Box(es) that Apply: [ ] Promoter [X] Beneficial Owner [_] Executive Officer

() pirector  [] General and/or
Managing Partner

Full Name (Last name first, if individual}
George P. Sealy Revocable Trust

Business or Restdence Address (Number and Street, City, State, Zip Code)
P.O. Box 2228, Rancho Santa Fe, CA 92067

Check Box{es) that Apply:  [] Promoter [] Beneficial Owner Executive Officer

[:] Ditector [ ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Hamlin, Harry

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610

Check Box(es) that Apply: D Promoter E] Beneficial Owner D Executive Officer

E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Palama, Antonio

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbark, Foothill Ranch, CA 92610

Check Box(es) that Apply: D Promoter E Beneficial Owner  [[] Executive Officer

(] pirector  [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Porridge, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
500 Nyala Farm Road, Westport, CT 06880

Check Box(es) that Apply: I:] Promoter D Beneficial Owner E Executive Officer

E Director D General and/or
Managing Partner

Full Name {Last name first, if individual)
Prouty, Dale A.

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610

Check Box(es) that Apply: D Promoter Beneficial Owner D Executive Officer

D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Prouty Family Trust

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 2749, Rancho Santa Fe, CA 92067
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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.

*  Fach executive officer and director of corporate issuers and of corporate general and managing partmers of partnership issuers; and
¢ Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual}
Rothrock, Ray

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610

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

Full Name (Last name first, if individual)
Valentine, James .

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610

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

Full Name (Last name first, if individual)
Venrock Associates IV, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
30 Rockefeller Plaza, Room 5508, New York NY 10112

Check Box(es) that Apply: D Promoter El Beneficial Owner I:] Executive Officer [:] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Vulcan Ventures, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
505 Fifth Avenue South, Suite 900, Seattle, WA 98104

Check Box(es) that Apply: [J promoter [ Beneficial Owner [ ] Executive Officer [ Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Weatons Holdings Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
17485 McLaren Rd, Caledon, Ontario, Canada, L7K 182

Check Box(es) that Apply: [] promoter [ Beneficial Owner [_] Executive Officer [:] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Goldman, Sachs & Co.

Business or Residence Address (Number and Street, City, State, Zip Code)
1 New York Plaza, 47th Floor, New York, NY 10004

Check Box{es) that Apply: ] Promoter D Beneficial Owner [ Executive Officer [ Director  {T] General and/or
Managing Partner

Full Name (Last name first, if individual)
Kramlich, Richard D.

Business or Residence Address (Number and Street, City, State, Zip Code)
27211 Burbank, Foothill Ranch, CA 92610
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B. INFORMATION ABOUT OFFERING l

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ........coovvrer i $2,500.00
Yes No
3. Does the offering permit joint ownership of a single Unit? ... O Y
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 Assoctated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) . . . ... ... e [ All States

Liav) Olisxr Cliazr Thary Oicar Ticor Chien Tioer Cioar Chiea Ticar Tl Topy
O Oy (Jear Oxsy Ok COlieay Oiver Tlvoy Clivay: Tl Tl Clivst Cimo
Ui Oeeer Dy Dy U U L o Owva Oiwor {Uiom Lok Cliort Ciea
Ulrn Chisa Clisor Ui O Clion Chivee Divar Diwar Chiwvy Ciwn: Clewyy ey

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 SLatEs) . . ... . it i i it e i e e D All States

Clian Ciakr Chiazn Dart Oiear Thicor Thien Cwer Owpa Try Tioar e Cooy
Cloo Do Qear Oikst Okt Cliear Civer Dlivor Climar Tl iy Clivsy [Limoy
O Omer Ot O Oy Clovg Dl vy Ciner Oivoy Cliony Tlioxy: [Crory [ieay
Uwrn Csa Clsor Ot Clerxr Clion Civey Clivar L awar Clowvr Cwn Cewyn: Ciery

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) ... ...ttt D All States

Chiaw Cliakr Ciazr Oiari Oeear Ocos Clien Cesr Coa Cra Cliear Cen Cioy
Lo O Ooar Oikst Uikt Oiear Oiver Civor Tivar O X Oevst: Ko
Clevrr Ovey Oyt Oy Dl Oeen Do Owva Oeor Do Cliox Cliort e
Urn Uisa Oisor Ol Cea Lo Ovn Dvar O iwar Tliwvr Oown Ciwyr Ciery

(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 FPROCEEDS

k3

4

LEGAL_US_W # 56056988.1

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none" or "zero." If the transaction is an exchange offering, check
this box U 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
DIEBE...ovonreessesssesinssssssesse e bes et bbbt b 8 L e 5 0s 0
EQUILY ottt e a e sk e e et et st $ 40,000,000 3 40,000,000
Convertible Securities (including warrants) 0 0
Partnership INEFEstS ...oovvvovueorereeseeveereereresenens 0s 0
Other (Specify 0s 0
TORL ... ceee et eeces s ceaeccmae st ase et s SRR R e 40,000,000 s __ 40,000,000
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
ACCTEAIIE INVESLOTS 11vivtiiteae oot eeeseeees e eee e see st eeteseeeeetaeeee st mee st easmtamen et enasemetseeaseesmmeteneanesen 43 s 40,000,000
Non-accredited Investors .......oooooeieiciciiccnen Cener e e na e 0 0
Total (for filings under Rule 504 0N1Y). ..o e sererr e s e sree s b
Answer also in Appendix, Column 4, if filing under ULOE.
If 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 securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering . Security Sold
RULE 505ttt ees et e e s s et s ee s sas st ees st emssmssneass st essssemmsmssesasssanssesnemssmnenes N/A §
REBUIBLIOM A .ocere ettt et saa ettt ser b e e ser s re e seesrassssreseamrasrenrans N/A 8
RUIE S04 ..o.ooeoeeeeeomemmesemmmeseesaeeeeseses s oeee e ssee s 4184827481847 8 4847847411882 1 24844818 N/A
TOAL ..ot et a e s a s AR ad R b b R b et abrar e 5
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 insurer.
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.
TEANSTET ABENIT'S FEES ...ouvoiiietceect ettt cae s e s er st rs s sere et ersss e sraesbesmas s seaseseearesseasetsees Os 0
Printing and ERBRAVINE COSIS....c.c.ocuiiiiiiervrniesrssre s vessnresesssesmsssssrnsssrssessrassssnssssressesrasssssassassssssssmssnssses 0
LEBAI FEES....ovvereeeeeeeeeaecessssvversseeeesosssesesssssssssssess e ens e s sess s et ee e e ene e see e 2em e ar e s st seneseasearesensserene K s 280,000
ACCOUNTNE FRES..cvreneiiirreriiereiemessserest s sss b st snaebsnas bt bbb bt abas st bbb b4 abs b4 as s menseenebeerssssanesrnens 0
B I EEIIIE F S it cesececeeteee e te s e em et s seas s e s sne s sne s s sssasaesne s s e snesrasassessas et emeestnassrseasasanneseeoee 0
Sales Commissions (specify finders' fees separately) ..o e
Other Expenses (identify) Blue Sky filing fees e Os 1,400
TOMl oo ™ s 281,400




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

and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross
PrOCEEds £0 the ISSUBT." ... ettt b e ettt s aesta s $.39,718,600

Indicate below the amount of the adjusted gross proceed 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

b.  Enter the difference between the aggregaie offering price given in response to Part C — Question |

5
proceeds to the issuer set forth in response to Part C — Question 4.b above.

]

|

|

Payments to
Officers,
Directors, & Payments to
| Affiliates Others
! SAIANIES AN BB ... ieii it ee et e oot et et a s st e s anear et e bt ranre e areenaree ﬂ.',ZOO",OOOE $ 8,800,000
PUrchase 0 TEAL BS1RLE .......cevviivieiiir ittt b ettt ea st b 1 ess foesae s et rmesa e aereensetmereee s et e eneesaane Cls 0 s 0
Purchase, rental or leasing and instaliation of machinery
BN EQUIPINETIL e oeevecveiveeecetseves e s ssss esrsrs b be b st ekttt s b 4s b4t be s din b4t b b aeae s e ba bt bbbt s es st smmt e s 0 518,000,000
Construction or leasing of plant buildings and facilities ...........ccccoooooeccoseoossreesssseeeoseecccrsvessreensnnens L] $ 0 $ 4,000,000
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
ISSUBT PUTSUBANL 10 @ MIEIZETY Loiiieiiciimriirtisiisreerirere i e esessbrs s rararasse e tbeasabsseatarses sanbs s ssasbessinrerasn D by 0 D $ 0
Repayment of INAeBednEss ......c.o.ovoiiiiis et ee e e et e e e e et etes e et et erare st eneees Os 0 s 0
WOEKINE CAPUAL ..o et e oo vster s e et s s ats e et as et esssetasers e s et aseseatesaseteseesatanes Os 0 s 7,718,000
Other (specify): Os 0 s 0

.Os Os

COMUMI TOALS c...cooverevorevresressessenss s arssss s smssss s s ss s ss s ssses sttt st sttt s bbassn et enstasonssmsestisosses (O §' »,200, OOCE $ 38,518,600
Total Payments Listed (column totals added)... ..o e msssessesesesesees $39,718,600
D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish 1o the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer (Print or Type)

Signatu Date
Tri Alpha Energy, Inc. Ay d@_, April 5, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Dale A. Prouty Chiefl Executive Officer
ATTENTION

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