FORM D — OMDE APPROVAL
UNITED STATES OMBD Number:
SECURITIES AND EXCHANGE COMMISSION Expires:
Washington, D.C. 20349 Estimnted averape burden
SEC . houra per (uerm
L.l Procmsend FORM D
R et NOTICE OF SALE OF SECURITIES SECUSEONLY |
. a PURSUANT TO REGULATIOND Prefix Serin
MAR 3 1900 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Washington. DG
Name of Offering (()'&heck if this is an amendment and name hos changed, and indicare change.)
G w ES INC, .
Filing Under (Check hox{es) that apply): X Rule 504 CRule 505  Rulc 506 0 Section 4(G) QULOE
Type of Filing: X New Filing Amgndment
A BASIC JDENTIFICATION DATA
[=:] L 5 i

Name of Issuer (X check if this ix an amendment and aams has changed, snd indicate chuoge.)

GRAYLING WIRELESS USA, INC.

Addreas of Excoutive OFfices (Number and Street, Clty. State. Zip Code  Telephone Number {Including Area Code)
4321.238 STREET N.E., SUITE 201, CALGARY, AB T2E TVS, CANADA (403) 25048967
Address of Principal Busincas Operutions  (Number and Streel, City. State. Zip Code) Telephone Number (Including Area Code)

(if diffcrent from Bxecutive Offices)

B:ichescu%{é&ot(’: l::\;sinm TCATIONS & PROCESSED

Type of Business Organization AP
X corporation D lonited parmership, alrcady formed other (please specily): R u 9 2008

L3 business tusg 1 limi rshi form imiled Linbilit chfﬂ*eMS
Month  Year F'NANCIg?_J

Actual ot Estimated Date of Incorporation or Organization: JULY 1997 W Actual [ Fstimated
Jurisdiction of Incorporation or Organization: (Fnrer two-lcticr U.S. Postal Service ahbraviation for Slate:  DE

CN for Capada: EN for other forcign iusisdiction
GENERAL INSTRUCTIONS

Who Must Fije: All i‘f ucry making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). |7 CPR 230.50)
ceseq.or 13USC id(ﬁl.

When tn File: A nutice must be filed no later than 15 days after the firs sale of 'S“Jl ities in th offering, A notice is deemed filed with the U.S.
Sccuritics and Exchenge Commission (SEC) on the earlier of the date it is receive L‘y the SEC at the address given below or. if received at that
address aficr the datc on which it is due. on the date it was mailed by United States registered or contified inail to that addvess.

Whare tg File: 1).5. Secarities and Exchange Commission. 450 Fifih Strect, NW, Washington, D.C. 20549,

Copits Reguired; Five($) CQP!P of this noticc must be filed with the SEC, one of which must be manunlly signed. Any copica not manugl
sigﬁed‘mflgﬁ;e' phdtocopies of the menuelly signod copy or boar Lyped or ]‘m'nlc(? sigaalures, b y sign Y oop ly

Mfarmation Required: A ncw filing must contain all informalion requestad. Amendments need only report the name of the issuer and oﬂ‘eriné.
any changes thereto, the informarion requested is Part C, and any material changes [rom the information previoosly supplicd in Parts A and B,
t mﬂut be Filed with the SEC.

Filing Fee: There is no federal fiting fee.

State:
This notice shall be vsed tn indicate reliance on Uve Unifortm Limited Offering Exemption (ULOE) for snles of securities in those states thathave
adopted ULOE and that have adopted thia form. Tasucrs reiying on ULOE must filc u acparelc notice with the Securitics Administrator in eoch
stat where sales arc to be, or have heen made. [f a state requiras the payment of 3 fes as a precondition o the ¢laim for the exemption, a fee in
the proper amount shall accompany this form. This notice shall e filed in the sppropriste suilcy in accordance with stase law. The Appendis
0 the aptice constimtey a part uf this notice and mus be completed.

AJTENTION

Pari E and the Appendix n

Failure to file natice in the appropriate states will not result in a loss of the federal cxemption. Conversely, failure Lo file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption |s predicated
on the filing of a federal notice,

T —
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A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:
®  Eaoch promoler of the issucr, if {he issucr has been organized withie the past five yeary:
®  Each bencficial owner having the power 1o vote or disposc. or direct the vote or disposition of. 10% or more of a class of ¢quily
sccurilies of the issuer:
& Bac executive olficer and director of Corporate issuers and of corporate general and managing parmers of partnership issuers; and
& Each gencrn) managing partner of partnership issugrs.

Check Box(es) thet Apply:  Promorer X Boneficial Owner X Exccutive Officer X Director General and/or
' Managing Parmer

Full Name (Last name first, if individual)
LOVE, JEFF
Business or Residence Address (Number and Street, City. State. Zip Code)
4321.23 8 STREET N.E., SUITE 201, CALGARY, AD T2E 7V9, CANADA
Clieck Box(es) that Apply: O Promuoter X Beneficial Qwner  Xrocutive Officer  Xirecwr 1 General and/or
Managing Partner

Full Name {Last name first, if individual)

CAS RA
Busineys or Residence Address (Number and Streat, City, State, Zip Code)
321-23 8 ET N.E., SUITE 201, CALGARY, AB T2E 7V9, CANADA (403) 25048965

Check Boxes that appty(d Promoter  Beneficial Qwner Executive Officer X Director

3 Generai and/or

Full Name (Last name first, if individunt)

Basiticss or Residence Addiess (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D1 Promoter  Beneficial Owner Executive Officer X Directar (3 General andinr
Managing Partner

Full Namc (Lust name first, if individual)

Business or Regidence Addross (Number and Strect, City, State, Zip Code)

Check Box(es) that Apply: U Promoter  Beneficiel Owner  Exceoutive Officer Divector D General and/or
Managing Parmer

Full Namc (T.ast name first. i€ individual)

Business or Residence Address (Nurnber and Sircct, City, State, Zip Code)

Check Box(es) that Appty: [ Promaoter 1] Beneficial Owner 3 Executive Officer 17 Director O General and/or
: Managing Partner

Full Neme (Lagt aame first, if individual)

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

Check Boafes) that Apply: T Pramoter  [J Dencficial Owner [ Executive Officer [ Director 1 Qeneral and/or
Mapaging Parmer

Full Name (1ast name first. if individual)

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

(Use blank sheet, or copy and usc additionat copies of this sheet gs necessary.)
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B. INFORMATION ABQUI OFFERING

Yes No

I. Was tha issuer told, or does the issugr intand 10 seld, 1o non-aceredited investors tn thiseffering? .. ... ... ... ..., O ™
Answer also in Appendix. Column 2, if filing under ULOE,

2. What is the minimum investment that will be accepted from any individual? ..........,, e e $_5,000

Yer No

3, Does the offcring permit joint ownership T a¥INGIC UMY L. L s ®

4, Enter the information requested for cach person who hag been or witl he paid or given, directly or indirectly, amy commission or similar
Temuneration for wolicitation of purchasers in connection with sales of securities in the offering. It a person to be listed is im d32octated
person or gent of @ broker or dealer registard wilh ithe STEC and/or withs o atota or staten, [ist the name of the broker or deaior. If mote
than five (5) porsons to he listed are associatd persons of such 4 broker of dealer. yau may set forth the Infarmation for that broker
or dealer only,

Full Namg (Last rame first, if individoal}

GRAYLING WIRLESS USA. INC,
Business or Residence Addrcss (Number and Street, City, State. Zip Code)

4321-23 8 STREET N.E,, SUITE 201, CALGARY, AB TZE 7v9, CANADA
Name of Associated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchases
{Check "AH States” or check individual SBleS - . .. . e e e e All Staics
[AL] [AK] [AZ) (AR} [CA] [CO] [CT) (DE] [DC) (FL} [GA] (Hl] (D]
[IL} [N) [1A) [KS) [KY] [LA} [ME] (MD] [MAT IMI]  [MNT (M5} [MO]
[MT] [NE] [NV] [NH] [N} [NM] [NY] [NC] [ND] ([OH] [OK] [OR] [PA]
RN} [SC] [SP) (TN} ([TXJXX[UT] {VT] [VA] [WA] [WV] [WII [WY] [PR]

Ful Name (Last name first. if individual)

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

Name of Associated Broker or Dealer

States in Which Pérson Listed has Solicited or Intends to Salicit Purchases
(Check “All Staes” or check individunl STAICS ... ... e LJ Al States
[AL] 1AK] [AZ] [AR] [CA] ICO] [CT) [DE] (DC) [PLl [GA] [H) (D]
[IL] {mW] (1A) [KSI  [KY] LAl [MB) (MD] {(MA} [MI] [MN] (M5] (MO}
[MT] [NR) [NVI [NH] [NJ] [NM]  [NY) [NC] [ND]  [OH] [OK] [OR] [PA)
[RI) (SC} (8D} ([TM] rTx1  QMT] (VYY) (VA]  [WA] [WV] [W1] [wWY] ([PR]

Full Name {Last name first. if individual)

Busingss ar Residence address (Number and Strect, City, State. Zip Code)

Name af Assaciated Broker or Dealer

Stales in Which Person Listed has Solicited or Intends to Solicit Purchases
(Check "All States” or check individnal States .. ... ..., L e e e 0 All States
[AL] [AK) [AZ] [AR] [CA) [CO| [€T) (DBl [DC) (FL) {GA] [HI) [iD]
(L) [N) DA} IKS]  [KY] [LA]  IME]  [MD) IMA] M)  [MN] [MS) [MO]
(MT] [NE] [NVI [NH] [N} [NM] [NY] [NC) IND] [OH] [OK} (OR] (PA]
[RI 5C) (SD] [TN] [TX] (U] {VT] [VA] [WA] (WV] [WI) [WY] [PR)

{use blank shect. or copy and use additionai copies of this sheet. as necessary.)
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I, Ewmter the apgrepare offering price of sccurition inciuded in this gtfering and the total amount
gircady sold. Enter "QY" if answer i3 "none” or "zero” [[ the (umyuction 9 an exchmge offening,
check this bux (J and indlcate in e coluimns below the amounts of the securities offered for
exchange and already exchanged.

355":@1{: Amgunt Already
Type of Sceurity ering Price Sold
-2 S J A S X 5 .0.
BQUItY . e s Vi I 51,000,804 5
B Common O Preferted
Convertible Scouritics (nclrding wamants) .. ... o o e §_0 3_-0.
Partnership Intoresey ... N $_-0- $_-0-
Other (Specify ) I, e et i .3 -0- 5 _-0.
7= $_1,000,000.04) 5
Answer alga in Appendix, Column 3, iF filing under ULOE.
2. Enter the humber of sceredited and non-aceredlied Investors wha have purchased sccuritics in this
offering and te aggregate dodlar amounts of thelr purchasen. For nffcrings under Rule 504,
indicate the number of persons wha have purchased securities and the sgpregote dotlar umount of
their purchascs on the tota) lines. Ewter 0" if anzwer is "nonc™ or "zero”,
Aggrogtc
Nuinbder Deotlar Amount
Investors of Purchases
ACCredited IMVERIOER . . oo oottt it et e e et e e e s 1]
Non-georeditad IveslOrs . . . v e e . -0 t -0-
Total (for filings undor Revte S04 onlyy .- ... oL oo S N
Anawer afku in Appendin. Colunn 4, if filing under ULOE,
3. I this filing is for on offering under Rule 504 or 505, cnrer the information requested for al!
sacurities aold by the ixsuer, (0 date. in offertngs of the typex indicated, in the twelve {12) months
prier (o Whe firsy snte of secunities in this offering, Clussify xccuritics by type listed in Part C-
Question 1.
Type of Doliar Amount
Type of Offcring Security Sold
Rule 505 e Ceates e e e e ¥
RERHITEON A oo i e , 3
Ruie 504 i P 5
Totxl e D R N R 5
4. 8. Purnish a starement of ofl TYpenice in conncclion with the isspance and distribution of the
1ecurities in thin affering. Exclude nmounts reluting salely to organization expenscs of the issver.
The information may be mven as subject to future contingencics. 1If the amount of an expenditure
18 dot koown, fumish an esamate and check the box to the 18ft of the catimate.
TEANSERE ABONES PO8S . . ittt a e e e e e W _$1000.00
Printing and Engraving Costs . ......... ... e P, . B $ 100.00
Lepal Fees ... ..., P S e L P.3000.00
Accounting Feer ... ... Liil . e r s e e e .. 0 s
LT G T il 5,
Sales Commissions (specify finders' Fees sepamtely) .. ... ...l Cerenan. P $ 0
Othor Bxponses (identify) Misc. Offccipg Bxpemie ..., e et e ® $ 3,000,00
Total ... E ol et e e e e e e e AR A 4] $ 6.600,00

b. Enter the ditterence between the aggregate offering price glven in rawponse to Pust - Quostion
| and womi expenses fumished in reaponac 1o Part C - uestion 4.4 Thin difference is
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the "adjusted pross proceedg tathe ixsuer ... ...l e e M 293.{!&@

%, Indicate helow the nmount of the adjusted gross proceedls 10 the issuer used o7 proposed t be wred
for each of the purpoges shown, If the amouist for any purpose IS not known, furnish an cotimate ead
check the box 1o the left of the cstimaie. “The tota) of the poymeots listed 1must equal the adjusied
gross proeceds 1o the igsuer set forth in response t Part © - Question 4.b abave,

Payments 1o

Officers

Direciors & Paymeats To

Affiliates Otners
Salarien and foEs e e e e s -¢- 0% _-0-
Purchasc of real estate ..o vnvun e e e e 0§ _-0- 0% _-C.
Purchesc. rental or leasing and installation of machibery and equipment .. ..., ... LIS _-0- 0os_-0-
Connstruction ur leasing of piant buildiags and facifiver ... ... ... ... ns _-0- Os_-g.
Avduisition uf uthes businesses (including the value of securities invalved in this
offerlng that may be nsed in exchange for the assets of securities of anuther
JSSUSE PUISIARL IO & MEIEET) . .ttt ettt e et e e e e 0s -0.- Df_-0-
Repuyment of indebteadness . ... .. o e e 0§ .0. Os_.-0-
WOrKIng GOpitSl ... ... ool %k 52000000 xx §973,400.00
Other (specify): 0% -0- -

0s -0 %

Colmmn Torals e e e e x$.20.0000.00 F1$973.400.00
Total Pryments Listed (colomi totals added) O (% £.993,400.00

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed uader Rule 308, the
following signature constilutes an undertaking by the issver to Rurnish to the U.S. Secorilies and Exchange Commission, upon written request

its stal nformation furpished by the issuer non-accredited investor pursuapt to pa; (2} of Rule 502
Tamuir (PR i Type) Sirasire Dsw
GRAYLING WIRELESS 3

2o/ §
USA, INC. . 3/
Nume of $ipnor (Prim or Fype} 1'{/|J-; of Siguur {Pgncor Type)
JEFF LOVE CF
ATTENTION

Intentional misstaternents or umissions of fact constitute federal criminal violations. (See 18 U1,S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c). (d). (e) or {f) presently subject to any of the disqualification provisions of

SUER TUIET oot e e e e e e e e e e e e e e Yes No
O ®

See Appendin, Column §, (or State response.

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

3. The undersigned issuer hereby undertakes to furpish to the state administrators, upon written request, information
furnished by the jssuer to offerees.

4. The undersigned issuer represcnts that the issuer is familiar with the conditions that must be satisfied to be entitled to the
Uniform Limited Otfering Exemption (ULOE) of the state in which this notice is filed and understands that the issver
claiming the availability of this exemption has the burden of establishing that thege conditions have been satisfied.

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

Eszuer (Print ar Tyne) Signere Dute
GRAYLING WIRELESS 320/
USA, INC.
Moz af Stener (Prine ar Typa) itk N‘Wm}l
JEFF LOVE CEO

Ingtruction:

Print the name and title of the signing representative under his signaturc for the state portion of this form. One copy of every notice on
Form D wmust be manually signed. Any copies not manually signcd must be photocoples of the manvally signed copy or bear typed or
printcd signatures.

APPENDIIX
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Intend to sell
to non-necredited
investors in State

(Part B-ltem 1)

————

3

Type uf securily
and uggregate
offoring prce
offored in state
(Part C-ftem 1)

Type of invastor and
amount purchascd in Suate
(Part C-iam 2)

N
Dilsgualificarion
under State ULOR
(r yes, attach
explanation ol
waivor gramied)
(Patt E-Ttem T

Starg

Yes No

Number of
Accredite!
Investors

Amount

Number of
Non-
Accredited
Investors

Amopnt

Yeu Nao

AL

AK

A7

AR

Ca

co

cT

DE

nc

rL

GA

HE

)

1L

1A

KY

LA

ME

MS

MO

Stute

Yes No

Numbor of
Aconditcd
Inveators

Amount

Number of
Nen-
Accredited
Invorms

Amount
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! 2 3 4 5
Disgualification
Type of sceurity uud_:rr Stawe LILOE
and aggregalc ‘Type of investar end (1 yes, attach
ntend to ”," offering price amaunl purehased in Se explanation of
to non-aceredited | reveq in seare (Part C.lten 2) wuiver pranted)
investors in Staf¢ | (Part C-ltem 1) (Part E-ltem 1
(Part B-{tem 1)

OR

OK

OR

PA

SC

SDh

=

XX 1 $1.000.000

S

VA

WA

wv

Wi

wy

LR - N S

~ END
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