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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington. D.C. 20549 Expires: APRIL 30, 1008
. , Estimaied Average burden
SEC hours per response . .. ....... 16.00
Mail Prog )2ging FORM D
8ection NOTICE OF SALE OF SECURITIES — SEC USE ONL“'& =
JAN D4 2L PURSUANT TO REGULATION D, e ™
8 SECTION 4(6), AND/OR
. UNIFOEM LIMITED OFFERING EXEMPTION DATE RECEIVED
Washington, DC

101

Name of Otfering (] check if this is an amendrment and name has changed, and indicate change.)
Debenture Units comprised of Convertible Debentures and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): 03 Rule504 [ Rule505 (X Rule 506 [ Section 4(6) [] ULOE PROCESS[:U
Type of Filing: [X] New Filing [J Amendment

AM 16 m
A. BASIC IDENTIFICATION DATA JRAN TV
1. Enter the information requested aboul the issuer  TLarn AL
11" A A
Name of [ssuer ([ check if this is an amendrm:nt and name has changed. and indicate change.) /") FIN‘KNCWL
Blue Parrot Energy Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number {including Area Code)
902, 825 - 8th Avenue SW, Calgary, Alberta, Canada T2P 2T3 (403) 262-8444
Address of Principal Business Cperations {Number and Street, City, State, Zip Code)}  Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business _

B ey T

B corporation [ timited partnership, already formed O other (p!
[ business trust [} timited partrership. to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 06 1998 B Actual I Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction CN

GENERAL INSTRUCTIONS
Federai:

Who Must File: All issuers making an offering of securities in reliance on an exernption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 W.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 regist :red or certified mail to that address.

Where To File: U.S. Securities and Exchange Commist.ion, 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
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: 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 io indicate reliance on the Uniforr Limited Otfering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopled this form. Issuers refying on ULOE must flle a separate notice with the Securitics 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 faw. The Appendix to the natice 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.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested tor the following:
e Each promoter of the issuer, if the issuer has been organized \\'n'ahin the past five vears;
« 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 corporzie issuers und of corporate general and managing partners of parmership issuers: and

« Each general and managing partner of partnership issuers.

Check Box{es) that Apply: O Promoter £7 Beneticial Owner Executive Officer BJ Director (0 General and/or
Managing Partner

Full Name {Last name first, if individuai}

Elligson, William H.

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

c/o Blue Parrot Energy Inc.. 902, 825 - 8th Aveitue SW, Calgary, Alberta, Canada T2P 2T3

Check Box(es) that Apply: O Promoter [J Beneficial Owner B3 Executive Officer Bd Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Patton, Paul

Business or Residence Address  (Number and Streey, Clity, State, Zip Code}

c/o Blue Parrot Energy Inc.. 902, 825 - 8th Aveiue SW, Calgary, Alberta, Canada T2P T3

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

Full Name (Last name first, if individual)

Harris, Gordon D.

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

¢/o Blue Parrot Energy Inc., 902, 825 - 8th Avenue SW, Cnlg_arv. Alberta, Canada T2P 2T3

Check Box(es) that Apply: I Promoter ] Beneficial Owner [ Executive Officer B Director [0 Generat andfor
Managing Partner

Full Name (Last name firs, if individual)

McCabe, Tom

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

c/o Blue Parrot Energy inc., 902, 825 - 8th Avenue SW, (ﬂgary, Alberta, Canada T2P 2T3

Check Box(es) that Apply: {1 Promoter [ Beneficial Owner [ Executive Officer O Director ] Generat 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 (O Executive Officer O Director [J 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: [0 Promoter [0 Beneficial Owner (O Executive Officer [ Director O General and/or
Managing Pariner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: 7 Promoter O Beneficial Owner [O Executive Officer O Director O Genemal and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street City, State, Zip Code)
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1. Has the issuer sold, or does the issuer intend to seil, 10 non-acwredited investors in this offering? ... Yes CINe )

Answer also in Appendix, Column 2. if filing under ULOE.

2. What is the minimum investment that will be acc2pted from any individual? ... SN/A
R Does the offering permit joint ownership of a single unit? Yes KINo [
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. *NO COMMISSIONS TO BE PAID*

Full Name (Last name first. if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends "o Solicit Purchasers
{Check “Al States™ or check INdividual SEES} ..o e e e et en O All States

[aL ] [ax ) [az ] [ ar ] [CA]|c0j|CT|[DE]|DC|[FL]|GA||H||||D|
[ ] [ [ ] [k ] [Txv ] [ta] [me J [Mp] [ Ma ] [ ] [mMn] [ms | [moO |
[MT ] [NE ] [nv | N0 | [ N ||NM|[NY||£Z__|[ND | {ou ] [ok ] [or | [Pa ]
[R] [sc ] [sp ] [ ] T 1 [ur ] (vt 1 [va] [wa | [wv | [wi i [wy | [pr |
Full Name (Last name firsi, if individual)
Business or Residence Address (Number and Street, Cily, 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 STALES) . ...oooooe ittt a e vt eme e s e sa b ssae s O Al States
AL [ak | [az | [ ar ] ca | [co§ [er ] [oe | [ pc § [FL ] |ca | |1t ] [D ]
] ] ] (] ] [ ] M) (W] ) @] (s [

i) 6] ] [w] w ] [ (W] (] [ ] (o8] [oK] [or]

[ [c] o] [ ] [ ] ] [vi] Pa] [va ] ] [w] ]

Fuil Name (Last name first, if individual)

Business or Residence Address {Number and Sireet, 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 INAIVIAUAl SEAIES) ....c...vvivireerrrecrrirre e st i e bens s s ss e s s ems s ses s cmnb s sare s benrb s saat e ] Al States
G 9 (2] [ [ [eo] [a] [ [x] (=] (o] (m) (@]
] ) ) (2] 5] ] ] ) [w] ] (5] [s] [wo]
o] 0] ) (o] [ ) O] ] [w] (o (o] (o) ]
] 69 ) ] [0 ) O] ] ) ) 5 () [
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I Enter the aggregate oifering price of securities ircjuded in this offering and the total amount already
sold. Enter “0" if the answer 1s “none”™ or “zero.” If the trasaction is an exchange offering, check
this box [] and indicate in the columns below thz amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Secunty Offering Price Sold
) O DO U P U SNy 3 $
[0 1T 11 YYD P OPPEORP PPN k) S
Common [ Preferred
Convertible Securities (INCIUing WAITANIS) cvvvvevneennsererieeserrasrerenaasrrersrmrirssssnssssrees $3.331.381.25"° $2,765,675.00*
Partnership [NMErestS couuuiiiiiiriiirre s asnrra ettt rat st ra s s e as e s a e nns b3 b
Other {Specify | TP PP g S
TOU] 1 +vsvvtsineeressnnsseeren s eereetaaessnnaaassaae e eeenasabaasessransrbanarasanarstrnrs $3.131.381.25 $2.765.675.00
Answer also in Appendix, Colurmmn 3, if filing under ULOE.
2. 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 304, indicate
the number of persons who have purchased securities and the aggregate doilar amount of their
purchases on the otal lines. Enter “07 if answer is “none” or “zero.”
Aggregate
Nurmnber Dollar Amount
Investors of Purchases
ACCTERIIEY IMVESOTS tans it eiieeeeresiers trrasetostasresmesannnenissdistostiossnsersvesassannasios 5 $2.765.675.00
Non-aceredited INVESIONS ... .oieviviiairs cirerrrrmertvtsssssecanraa s raaraan s sasstnarsrer S
Totai (for filings under Rule 504 only) covvveiiieeiierronri s s $
Answer also in Appendix, Column 4, if filing under £ LOE.
3. If this filing is for an offering under Rule 504 o1 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the tpes 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
| LTy U RS s
| REGUIBHON A . eeteiteeseisesirearm e et re s srstsrnrnrr s smreraebees s sbtetaasesna s nnasrannass $
I 2 T L1 S U g s by
| TOIBE e vuverrasvensenrmnnmm s eamoeenmsteusssoasassnssarnstsssrsstsnrssssrsnnsnnsronsennnansns $
| 4. a. Fumish 2 statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject to future contingencies. I the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
BEETiS (2 1 T o= = U RPN a s
Printing and ENgraving COSI8. . cuuiverivus crosumssruneensenmamiersntatsriiescmmmnasieassasrauissrisssenssresemasmnsaniss O s
LEEAI FEES 1 vvvneemmeaeenneeeriiiaeeesses taeeussamssassmssrnessasnnsnsnsssstnareennnssennntiassssssnbnsssscsnsnesnansnns & $3.000.00
ACCOUNTING FOES -« eeeireoaiiiiutiits thirastmnasesnretsreiaeiastatsrasstnnrsne iermsaatanenassressnssaensrnssnaninnss O s
ENGINEering FEES 1ouurmivmurarurrrniioers ctonrasnrmrereraeraeesestertatetssstnsatantsirastnsrtusrsrrnrrnsnsrenrnazasatsies O s
Sales Comrnissions'(specify finders’ fees eparately)....ovciieiiirvrreie e et O s
Other Expenses (JeMtify) ___  iiiiererieireie st eea e rna e e rrer e s s e ner s 0O s
B0 U PP K $3.000.00

! The aggregate offering amount includes an additional U$$565. 0625 that may be received upon exercise of the common share purchase warrants to receive additional common shares sold

both inside and outside the United States.

2 The United States dollar amounts expressed above are calculate § based on the noon buying rate for cable transfers payable in Canadian dellars as cetified for customs purposes by the Federal

Reserve Bank of New York on December 21, 2007. On such dau:, the noon buying rate was Cdn$0.9943 = US$1.00.

* One common share purchase warmant is included for each Cdn§2.00 of debenture units. Each whole common share purchase wamani may be exercised until December 21, 2009 for one

common share at an exercise price of Cdn$0.10 per common shue.
* Amount already sold represents only the 1.5, portion of the offiring.
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1 . L oM
b. Enter the difference between the aggregate oifeling price given in response to Part C - Question |

and total expenses furnished in response to Part C - Question 4.a.  This difference is the “adjusted
2r0ss Proceeds 10 the dSSUEL ™. L.iuiiiesiiris s s irrsn s s vt st e ara s rnen e e naan $3.328.381.25

w

Indicate below the amount of the adjusted gross sroceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and
check the box to the left of the estimate. The 10tal of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response o Part C — Question 4.b above.

Paymentis to
Officers, Directors Payments
& Affiliaies 1o Others
SAIRMIES AMHE FEES - eneeerinieeeeniaessmama s iasaseatonnen s s s msnsnssnnssneenrmnrnssssesstosssssiasnrnnes g s d s
PUTCHASE OF TEAT ESTAIE +evauisereninvnenesmesionnes ssessasnsonsassossssassssnsnsssnesssensasenenennnssrnnnens O s O s
Purchase, rental or leasing and installation of machinery and equipmMEnt.......cooiiiiiniiiriiasrinnan O s O s
Construction or leasing of plant buildings and facilities 0 s 0 s
Acquisition of other businesses (including the vitlue of securities involved in this
offering that rmay be used in exchange for the assets or securities of another issuer
PULSUANL 10 8 THIETEET) +evnernvsrrannrannrensesnsses crannsernssassnsssssenssrnasssssasssnnssnnmansaessnsensssss 1 s O s
REPAYMEN OF INdEBIEUNESS 1 v vnanrreienaseaesn rsenraenrarararanassssennrmeennserenrteenranenssrrarensns I s O s
WOTKINE CAPIAl e e vvvrerrerrraensrrrenrennrriasss torresinnsasnternsrsnsrnrerssstasrrssenseesnsennsersannnns s B $3.328.381.25
Other (specify)
O s 3 s
COMUMI TOAIS e e veee s smnreeeceemneeeerens s s eee s s seeeseeseenmernaeee s onrammmememneeesonesiansie O s $3.328,381.25
Total Payrnents Listed {column totals added) ....ccociiiiiiiiiiiniiii i s e e [ £3,328.381.25

The issuer has duly caused this notice to be signed b the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an underizaking by the issuer io furnish to the U.5. Securities and Exchange Commission, upon written request of its siatf, the information fumished by

the issuer to any non-accredited investor pursuant to paragraph (b)(2 le 502.

[ssuer (Print of Type) Signal Date

Blue Parrot Energy Inc. 2% 7 December 2, 2007
Name of Signer (Print or Type) Title otﬁ'i‘éncr {Pnint or Type / ( ’

William H. Elligson President

ATTENTION

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