Q72475

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number. 32350076
Washlngton, D.C, 20549 Expires:
Estimated average burden
FORM D hours per response. . .. .. 16.00
NOTICE OF SALE OF SECURITIES mﬂfEC USE ONLYS.M
PURSUANT TO REGULATION D, | |
180 A& SECTION 4(6), AND/OR OATE RECEIVED
4\/ ’?”" UNIFORM LIMITED OFFERING EXEMPTION I I

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

Power Efficiency Corporation - Units of Preferred Stock and Warrants

Filing Under (Check box(es) that apply):  [] Rule 504 [} Rulc 505 [/] Rule 506 {0 Section 4(8) [] ULOE
Type of Filing:  [7] New Filing [] Amendment

-

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

Power Efficiancy Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
Address of Principa! Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices)

3960 Howard Hughes Parkway, Suite 460, Las Vegas, Nevada 89169 702-697-0377

Brief Description of Business

The Company sells a motor efficiency controller that reduces energy consumption in alternating current induction motors in certain
applications. The product is designed to soft start a motor, save energy, and protect and conserve the motor.

Type of Business Organization
[7] corporation [J limited partnership, aiready formed [ other (please specify): PROCESSED
[ business trust [ limited partnership, to be formed -

Month Year NDV 2007

Actual or Estimated Date of Incorporation or Organizetion: [{ 0] [(131 [AActeal [ Estimated

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

CN for Canada; FN for other foreign jurisdiction) [B[E \ THOMSON
GENERAL INSTRUCTIONS _/
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15US8.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sate of securitics in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if reccived 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. Securitics 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, ane of which must be manually signed. Any copies not manusally signed must be
photocopies of the menually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain alf information requested. Amendments nesd only report the name of the issucr and offesing, any changes
thereto, the information requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
ool 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 & fee as a precondition to the claim for the exemption, & 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 1lle notice in the appropriate states will not result in a logs of the tederal exemption. Conversely, failure to lile the
appropriate tederal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a tederal notice.

Pearsons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currentiy valid OMB contro! number. 10f9
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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,

e  Each bencficial owner having the power to vote or dispose, or dircct the vote or dispesition of, 10% or more of a class of equity securities of the issuer.

¢  Each executive officer and director of corpornte issuets and of corporate genera) and managing partners of partnership issuers: and

e  Each peneral end managing partner of partnership issuers.

Check Box(cs) that Apply:  [[] Promoter [ Beneficial Owner  [F] Executive Officer {7] Dircctor O General andfor
Managing Partoer

Full Name (Last name first, if individual)
Strasser, Steven Z.

Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Power Efficlency Corporation, 3360 Howard Hughes Parkway, Suite 460, Las Vegas, Nevada 89169

Check Box{es) that Apply: Promoter Beneficial Owner Executive Offtcer Director General andfor
/
Managing Partner

Full Name (Last name first, if individual)
Lackland, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Power Efficiency Corporation, 3860 Howard Hughes Parkway, Suite 460, Las Vegas, Nevada 89169

Check Box{es) that Apply: [} Promoter  [] Beneficial Owner [[] Exccutive Officer /) Director [ General andfor
Managing Partner

Full Name (Last name first, if individual}
Skiptunis, Raymond J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Power Efficiency Corporation, 3960 Howard Hughes Parkway, Suite 460, Las Vegas, Nevada 89169

Check Box(es) that Apply:  [7] Promoter  [[] Beneficial Owner [[] Executive Officer {#] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Boyadjieff, George

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Power Efficiency Corporation, 3960 Howard Hughes Parkway, Suite 460, Las Vegas, Nevada 89169

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [0 Exccutive Officer Director [3 General and/or
Managing Partner

Full Name (Last name first, if individual)
Dunn, Douglas M.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Power Efficiency Corporation, 3980 Howard Hughes Parkway, Suite 460, Las Vegas, Nevada 89169

Check Box(es) that Apply: {3 Promoter [ Beneficial Owner [] Executive Officer /] Director {0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Morgan, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Power Efficiency Corporation, 3960 Howard Hughes Parkway, Suite 460, Las Vegas, Nevada 89169

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Cwner  [] Executive Officer 7] Director  [] General andfor
Managing Partoer

Full Name {Last name first, if individual)
Rado, Gary

Business or Residence Address  (Number and Strect, City, State, Zip Code)
¢fo Power Efficiency Corporation, 3860 Howard Hughas Parkway, Suite 460, Las Vegas, Nevada 83169

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

e  Each beneficial owner having the pawer to vote or dispose, ot dircct 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 issvers and of corpornte general and managing partners of partnership issuers; and

o  Each general 2nd managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter [} Bentficial Owner [0 Executive Officer

[ Director

[0 General and/or
Mansging Pariner

Full Name (Last name first, if individual)
Summit Energy Ventures, LLC

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

/o Power Efficiency Corporation, 3960 Howard Hughes Parkway, Suite 460, Las Viegas, Nevada 89169

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

Full Neme (Last rame first, if individual}

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

Check Box{es) that Apply: [ Promoter [ Beneficial Owner (O Exceutive Officer [] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: (7] Promoter  [[] Beneficial Owner [ Executive Officer [[] Director 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(es) that Apply: [:] Promoter [] Beneficial Owner |:| Executive Officer |:| Director D General and/or
Managing Partner

Full Name {Last name firse, if individual)

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

Check Box{es) that Apply:  [] Promoter  [] Beneficial Owner {1 Executive Officer (O Direstor [ General andfor
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 [] Exccutive Officer [] Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

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

{Usc blank sheet, or copy and usc additional copies of this sheet, 85 necessaty)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......ccoimrimrnnnrans |8}
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepied from any INdividual? ..o ] 10,000.00

' Yes No

3. Does the offering permit joint ownership of 8 SINEIE UNIT e it e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission of similar remuneration for solicitation of purchasers in connection with sales of sccurities 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.

Ful! 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 SEATES) ..vicoerrerre it st b ant s s o s s [ Al States

(L} [K§] ME} ML} MS]
[MT] ] NY)
]

Full Name (Last name first, if individuai)

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 S13LE8) v evcini sttt verernemenmmssmsansnmenmnneeens | ALl States
] MO N [MS)
(CHI ©R]

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) ..ot nsninnn crmrsneneeneene || All States

llﬂ
@@@@

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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[J and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregale Amount Already

Type of Security Offering Price Sold

Dbt ..o e rerereearereemeeeteteeest edsebaat RSP RS eR SR e e bR s T RE s

EEGUTLY +-vvvvevevsarsenesmsssonsaesensssesessess seneebssst s sesmssoees hses 418 AR R 05 AL AR AR SRR 008 s s

(] Common [7] Preferred
Convertible Securities (INCIUGINE WAITAIS) ......vcocemreriissiirsstaniimsmimess trsms s ssesssisr s st s sssstesassassnsas $ b
Partnership IMETESES ... iineisnsiserniasres e amisnss s ssasssssensas st sssssse s sesssass vormeenaes s s

__§ 7,000,000.00 ¢ 58675,000.00
§ 7.000,000.00 ¢ 5,675,000.00

TOLAL rvvrsreencere e cens st snrs st saa s s
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
AACCTEAITE ITVESEOTS 1vvvvrevvereeererseseess essesessseeeosesssssnsansers e st ssms s s smssess o 458 R SR RRR 15 E SE b a3 s_5.675,000.00
NON-BCCrEAIted INVESLOTS .ouoviarresiaessecermeeee e setsecssnsass s srssss g ban s st bostratsat srsssssssmanssares $
Total (for filings under Rule 504 0nlY) it $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis 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 Deollar Amount
Type of Offering Security Sold
RIULE 505 oo rt st ernieeeietesir s b sns ste tangon sananeeseat s tbe pha aan an Srrenesenatbasi iR 5
REBUIBHON A 1vvvereieveiiveinsee e rereir sras e e oot ot e sa st an s e o s commr et bs st $
L0 L3 11 S PP PSR s
TOUAL .. oneeeeeevesasees e seseeoeeeseeenbastsssesatabeeoees e 4n s e ooree AL ARRARRE AR A AR RS 5 _0.00
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.
Transfer AZENE S FEES .ot snssess s st st st st ssass s s s e e O s
Prnting and ENGIAVING COSS......ccuueurmsiurrirssnmsionssimsssssssessrssesssesamasees sorcs 55111581 s1m01 s o s bbb b s 14 O ¢
LEZRE FEOS .ouevecrrriseiiimstienis st cnssa cns s sen e sstsssane st b e st s s s st s ¥ Sm
ACCOUNEDE FEES (oo iceiictuiarsisssrrimrsmsenssvens e st sssss st sens s erns st nms st bt s an e teeenserseaneves $_5.000.00
EDGIRCENING FEES ..ccvviiisiincrsinrsnssss e vasss sttt ase s o s s s s s s
Sales Commissions (specify finders' fees SEPArately) e ettt e e 0 s
Other Expenses (identify) Mmiscellaneous costs and disbursements, blue sky 18es. ... @ $_%500.00
TOBL «..oeceecs it issnivenrs s sass s sasre ases ot s st seRR e pen PR b e Rt s eRrara £ AR RLA SRR e et 7 s 52,500.00
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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. This difference is the “adjusted gross
ProCesds 10 e ISSUETE." ... oot ires et e et s e nrs e s s e R SR R

. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpese is not known, furnish an estimate and
check the box to the Ieft of the estimate. The total of the payments listed must cqual the adjusted gross

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

5 6,947,500.00

Payments to
Officers, .
Directors, & Payments to
Affiliates Others

Salaries and fees ...oniinniisninen e e [ 1 os
Purchase of real estate - % 0s
Purchasc, rental or leasing and installation of machinery ' )
ANG SQUIPTNENE cov.evversvercesieoseeeeemss s sasas s srassssist s sasess g Os
Construction or leasing of plant buildings and fACHIIES w i Os as
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant (o a merger) ......... eeetuesmeesieRiasteesat s e e reRk AR REser e e SRS AR TR R as s

Repayment of indebtedness

s 150,000.00
@) §_6.797.500.00

WOrKINE CAPIAL...c.coce et veres s st sn e ersanes
Other (specify): aos
....... Os s
COIUMN TOMRIS 1o eooseoeoeeeoees e ssresses s ssrnse st ere s st smsnss s sssessstssssssssssssssneensneeees ] 3 0.00 @ 6,947,500.00
Total Payments Listed (column totals added) ..o ot sisnisnr e $ 6.947,500.00

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
signalure constitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon wrilten 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
Power Efficlency Corporation % //(_,,.

"o _/:s ((/a 1

Name of Signer (Print or Type) Title6T §igner (Print o'r/Typc)
John Lackland Chief Financlal Officer
ATTENTION

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

50f9
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No )
provisions of such rule? .....resrienicnnecnecnns '

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled te the Uniferm
limited Offering Exemption (ULOQE) ef the state in which this notice is filed and understands that the issuer claiming the availability
of this exermption has the burden ef cstablishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) S%{ / Date
Power Efficiency Corporati ‘// / )
ower cy Corporation - o LO" ’3\( D F

Name (Print or Type) Title)Pﬁnt or Type) €~
John Lackland Chief Financial Officer !
I
|
|
|
|
!
Instruction: |

Print the name and title of the signing representative under his signature for the state portion of this form. Onec copy of every notice on Form 1
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed .
signatures.
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL | [
AK L
AZ x | Units 1 $100,000.0( 0 $0.00 | ] | ]
AR ‘; il | | 1=
CcA x| unts 2 $400,000.0 0 $0.00 |
co | L
CT [__J
DE ) L]
be ]
228 ([ | — C L]
oA | [ Jic 3
HI I |
ID L | |1
o L]
I C_C
1A I L JC ]
s L | [_]
KY | | | || I—
LA | l
ME . L
MD C_ 1]
MA [
MI |___]
MN [ |
==
MS [
- Tof9




Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2}

(%]

Disqualification
under State ULOE

(if yes, attach

explanation of

waiver granted)
(Part E-Item 1)

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

Z

MO

-

No
Lé

L
...

NE

NV

s

>

Units

13

$2,400,000.

$0.00

NH

NI

e—

k

|

L

[

Units

$100,000.00

$0.00

NM

—

NY

NC

=

ND

CH

[

OK

i

OR

|

]

Units

$1,500,000

$0.00

PA

SC

L

2

*

DUUDUO0DOnE00L

JHOHHOO000000L 0L

vT

VA

WA

WI

Units

$1,175,000.

$0.00

THTLTTIT

Ui

U0
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1 2 3 4 5
Disquelification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY '_“—__1
PR | N [
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