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UNITED STATES gﬁﬁef:ymberi
SECURITIES AND EXCHANGE COMMISSION ires:
Washington, D.C. 20549 e vage burcen
FORM D SEC USE ONLY
> NOTICE OF SALE OF SECURITIES Prefix I | Serial
PURSUANT TO REGULATION D, YT v——
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name OFOFFeW {[] check if this is an amendment and name has changed. and indicate change.)
Bought Deal Private Placement (April, 2007)

Filing Under (Check box(es) that apply): (Orule 504  [JRule 505  DRute 506 [JSection 4(6) ULOE
Type of Filing BNew Filing [JAmendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (|:| check if this is an amendment and name has changed. and indicale change.)
Plutonic Power Corporation

Address of Executive Offices (Number and Street, City, State. Zip Code) Telephone Number {(Including Area

Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4 [code)
(604) 669 - 4999

Address of Principal Business Operations (Number and Street, City, State. Zip Code) Telephone Number (Including Area

(if different from Executive Offices) Code) PROCEQQED
| 7} b

Brief Doscription of Business b MAY 17 2007

Supplier of environmentally-friendly green electricity

Type of Business Organization HRUMSUN
X corporation 3 timited partnership, already formed [ LLC, already formed [] other (plc:E‘NAN”Q’AL
D business trust E] limited partnership. to be formed [:I LLC, 10 be formed

Month Year .

Actual or Estimated Date of Incorporation or Organization: [ 0 l 5 | |79 | 9 I B Actual  [JEstimated

Jurisdiction of Incorporation or Organization: (Enter two-leuter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Wi Must File: Al issuers making an offering of securities in reliance cn an exemption under Regulation 1 or Section 4(6). 17 CFR 2300501 et seq. or 15 U.8.C. 17di6})

When To File: A notice must be filed no later than |5 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securities and Exchange
Commission {SEC) on the eardier of the date it is received by the SEC at the address given helow or, il received at that address after the date on which it is due, on the date it
was maited by United States registered or centified mail (o that address. '

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

Copies Required: Five () 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 Pant C. and any material changes from the inforrnation previcusly supplied in Parts A and B. Part Eand the Appendix need noi be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o 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, lssuers relying on ULOE must file a separate notice with the Securities Administrator in each stale where sales are 1o be. or have been made. I a stale
requires the paymenl of a fee as a precondition 10 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 nctice constitutes a parnt of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resuit 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;

e 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 parinership issuers: and
¢ Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
MclInnes, Donald A.

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

Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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

Full Name (Last name first, if individual)
Sweeney, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

Check Box(es) that Apply: OJ Promoter  [] Beneficial Owner & Executive Officer P4 Director L] General Partner
Managing Partner

Full Name (Last name first, if individual)
Cook, Grigor E.

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

Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

Check Box(es) that Apply: L] Promoter L] Beneficial Owner D4 Exccutive Officer [ ] Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)

Ripley, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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

Full Name (Last name first, if individual)

Stachiw, Marc J.

Business or Residence Address  (Number and Street, City. State. Zip Code)
Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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

Full Name (Last name first, if individual)
Poore, Robert

Business or Residence Address  (Number and Street, City, State. Zip Code)
Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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



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

[ General Partner
Managing Partner

Full Name (Last name first, if individual)
Wong, Peter

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

Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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

(] General Partner
Managing Partner

Full Name {Last name first, if individual)
Segsworth, Walter

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

Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

Check Box(es) that Apply: [ Promoter  [[] Beneficial Owner [ Executive Officer 4 Director

[ General Partner
Managing Partner

Full Name (Last name first, if individual)

Flynn, Peter

Business or Residence Address  (Number and Street, City. State. Zip Code)
Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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

{1 General Partner
Managing Partner

Full Name (Last name first, if individual)

Volker, Michael

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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

O General Partner
Managing Partner

Full Name (Last name first, if individual)

Angus, R. Stuart

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

Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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

J General Partner
Munaging Partner

Full Name (Last name first, if individual)

Lindqvist, William F.

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

Suite 600 — 888 Dunsmuir Street, Vancouver, British Columbia, V6C 3K4

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

] General Partner
Managing Partner

Full Name (Last name first. if individual)

Legge, Rupert A.

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

Suite 1000 - 840 Howe Street, Vancouver, British Columbia, V6Z 2M1



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? (| &
Answer also in Appendix, Column 2, if filing under ULOE. $
2. What is the minimum investment that will be accepted from any individual?. ... %_N
€s 0
3. Does the offering permit joint ownership of a SIngle UNI7 ... X 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 1o 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)

Orion Securities (USA) Inc. CRD # 38108, SEC # 8-48233

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

BCE Place, 181 Bay Street, Suite 3100, P.O. Box 830, Toronto, Ontario, CANADA, M5] 2T3

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check INAIvIGUAL SEALES ... e e s e
{JaL (V8 Onz Oar Oca dco Oct oE Ooc OrL Oca [ ): 84
O:L O Oza Okxs Oky Oua OmMe D EImMa [Omz OmMN Owms
Owmt {(NE Onv v Owa Owm Owy Owc OnD OcH Ook dOcr
Or: Osc [OJsD Ot OTx Quz gvt Ova Cwa CJwv Owr Owy

O All States
O1p
Omo
Ora
(Oer

Full Name (Last name {irst, 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 Soliciled or I[ntends to Solicit Purchasers
{Check "All States"” or check Individual SEIES).. ..o e
OaL Oax Oaz OAr Oca Qdco OcT CJoE [Coc OrFL Oca [JHI
OiL Oin Oza Oxs Oxy Oura OmME [OmMD Oma OmI M [Owus
OmMT ONE ()Y [xH Ong Onw Cwy Owc Cwo CJoH Ock CJor
OrI Osc [Jsp TN OTx Ourt vt Ova Owa Owv Ow1 Owy

[ All States
Oip
[Omo
Ora
Orpr

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 SEAIES ). ..ot
Oan Oak Oaz Oar Oca Oco dct Ope Ooc drFL Oca 4z
O:n 01N Ozxa Oxs Oky Oia ME Omp Cma [Omz Om Oms
Ot One Owv OwH Owg CInm Owy Onc Owo CJoH Jok Ocr
Orz [sc OsDb O T Qut vt Ova Owa Owv Owz Owy

A All States
[11p
[mo
Odra
Oerr

(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 aggregale 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
{7 and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

" Securi Aggregale Amount Already
Type of Security Offering Price Sold
| o] D O OO EUUUUUUR PP STPPPPIRTSUTTSISTOT PSPPI % 3
Equily ........................................................................................................................... $ $
Common Shares — see Exhibit A on back of Form D [:] Preterred
= $ 28,619,000 $ 28,619,000
Convertible Securities (including Warrants).......cccooooiir e $ $
Partnership INEETESTS ....oovveeiiiiiiiiii i rr et $ $
OB (Pt Y ). e e e e $ $
TOAL .o ooveeee s seresreeeeeesesaesneesrese et eeeenseeneesaeneete it s aaasasses b resrssmeso eeensemseaneseameobena $ 28,619,000 s 28,619,000
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 oflerings under Rule 504, indicate Number of Jlﬂ;ggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Do arAm'o.urft
purchases on the total lines. Enter "0" if answer is "none” or "zero.” of Purchascs
Accredited Investors.................. see Exhibit A on backof FormD......................... $ ) s 903,031
INON-ACCTEItEA TIVESIOTS. 1. 1rteeeeeeeeentier e e e e bi bt i s s s e s s b et r et e s s s e s e ensnarmr e e s s se st e s a e s $ $ 0
Total (for filings under Rule 504 only).......ocooooiii e $ $
Answer also in Appendix, Column 4, if filing under ULOE.
. [t 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 sccurities in this offering. Classify securities by type listed in Part C - Question 1.
o Type of Dollar Amount
Type of offering Security Sold
2 RTY LT O O UU PPV TP PORRPOPN %
Regulation A. ... e e b $
2 S T USSP PP PO PP %
4072 OO T O ST O ST PP PPPRPRPRPRPS $
. 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 informatien 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 left of the estimate.
TUANSTET AENE'S FEES 1.t evrereeriresieees et sttt s bbb s s ar s b s s s bR X s 4,500
Printing and Engraving COstS oottt e s s
LAl FRES 1vvvereiemeiree et ecemeet st sttt e e i bbb X s 38,000
ACCOURNE FEES vovieietirteieteeeceseetester s rar st e s s s s e e e s e s e s e s eb s b e b b a e e s e O s
ENZINEETINE FEES oo ettt b e R [1s
Sales Commissions paid to Underwriters....5.5% of gross proceeds of the entire Offering..................... B2 s 1,574,045
Other EXPENSES (IAMILY). ... 1ouruevraisceerereenestremceeecasssesaessssceessestbs s bbb st ssasaas s s me 268 a0 ch et s
TOTAL v eeeeeeeeeeees et et eeeeeseasees et eses e eese e e e et et es s eeneeattetneeee e eaeat bt s e A e st nEnRe e reRe R en e eenene s earnn Ks 1,636,545




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

b.  Enter the difference between the aggregate offering price given in response to Pan C -
Question 1 and total expenses fumnished in response to Part C - Question 4.a. This difference is the

"adjusted gross proceeds 10 the ISSUCT." ... ... . iieiee i ie i e e $ 26,982,455

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, 1f 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 abave.

Payments to

Ofticers, Payments To
Directors. & Others
Affiliates
SalAMIES ANU TEES.....oiterieiierirececeeeireernrereesice e oo e aeesmeebe s b e s s s b e e R e s E e n e AR 1,000,000 Os
Purchase OF rea] ESLALE ...t e Os Os
Purchase, rental or leasing and installation of machinery and equipment..........ccooevrnen Os Os
Construction or leasing of plant buildings and facilities............oovniinn Os XKs 22600000
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 {0 a
1120 OO OO TUU U U S RV PPTSISTI TS TTOS s s
Repayment of indebtedness ... Os Os
WOTKIng Capital .....oovvvie i D $ E $ 3 ‘;82 lgq
Other (specily) Os Os
a a
ColUMN TOIALS ..oviiiiviieree et et ee et iai s st a s st n s ea e s b e et e s e et n e aame e s et st X s 1.000.600 X s 25.982.455
Total Payments Listed (column totals added) ..o s 26.9 35

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 to the U.S. Securitics and Exchange Commission, upon writlen request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (h)(2} of Rule 502.

Issuer {Print or Type) Signature . 4 Date
Plutonic Power Corporation }M %@ April }7, 2007

Name of Signer (Print or Type) Title of Signer (Pritlt or Type)
Rupert A. Legge Corporate Secretary
ATTENTION

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




Plutonic Power Corporation (the “Issuer”)

“Exhibit A”

Item C.1 of Form D

This bought deal private placement that closed on April 18, 2007 (the “Offering™) consisted of the offer
and sale of 7,100,000 common shares of the Issuer at a price of $4.55 (CDN) per Unit for gross proceeds of
$28,619,000 (US) [$32,305,000 (CDN)]. The Offering was conducted pursuant to the terms of an
underwriting agreement by and between the Issuer and Orion Securities Inc., Cormark Securities Inc.,
Scotia Capital Inc. and Toll Cross Securities Inc. (collectively, the “Underwriters”).

The Offering was made by the Issuer outside of the United States in accordance with Rule 903(b)(1) of
Regulation S under the Securities Act of 1933, as amended (the *“Securities Act”) and within the United
States in accordance with Rule 506 of Regulation D under the Securities Act.

Item C.2 of Form D

Of the total common shares offered and sold in this Offering, 224,030 common shares were offered and
sold in the United States for gross proceeds of $903,031 (US) [$1,019,337 (CDN}] in accordance with Rule
506 of Regulation D by Orion Securities (USA), Inc., a broker-dealer duly registered under Section 15(b)
of the 1934 Act and applicable state securities laws and member in good standing of the National
Association of Securities Dealers, Inc. to two limited partnerships residing in Massachusetts, such entities
being “Accredited Investors,” as defined in Rule 501(a) of Regulation D, in accordance with Rule 506
thereof.

No officer or director of the Company, or a person occupying a similar status or performing similar
functions, received any commissions, finder’s fees or other selling remuneration, directly or indirectly, for
effecting or attempting to effect purchases or sales of the Units to the two Massachusetts Accredited
Investors.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the Bank of
Canada Daily Noon rate of US/CDN $0.8859 as of the closing date of April 18, 2007.

END



