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Was“"%%f{NIFORM LIMITED OFFERING EXEMPTION l [

Name of Offering  ( [] check if this is an amendment and name has changed, and indicate change )
Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 [/] Rule 506 [] Section 4(6) {0 ULOE PROCESSED
Type of Filing: 7] New Filing [ ] Amendment
0 9 “ 2"“8 ‘.sl_
A. BASIC IDENTIFICATION DATA JUN U

1. Enter the information requested about the issuer THOMSON_REUIERS_

Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.)
South Asia Energy Management Systems, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
30251 Golden Lantern, Suite E, PMB 376, Laguna Niguet, CA 92677 {949) 699-0100
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

{(if differemt from Executive Offices)

Brief Description of Business
Renewable energy development

Type of Business Organization
E corporation D limited partnership, already formed [[] other (please specify}:
[:] business trust D limited partnership, to be formed

Meonth Year
Actual or Estimated Date of Incorporation or Organization: [Q]2] [QI&) [AActual [] Estimated
Jurisdiction of Incerporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) E]

GENERAL INSTRUCTIONS

Federal: _

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Sectic n
T7d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of sccurities in the offering. A nols 5
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, 08054024 n

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 Required: Five (5) copies of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed must be
phatocopics of the manually signed copy or bear typed or printed signatures. Mo

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 tequested 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 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 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 stale exemption unless such exemption is predictated on the
filing of a federal notice.

Persons 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 currently valid OMB control number. 1 of 9



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.

e  Each executive officer and ditector of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [] Promoter  [7] Beneficial Owner 7] Executive Officer

Director

[0 General and/or

Managing Partner

Full Name (Last name first, if individual)
Lenihan, Jody

Business or Residence Address  (Number and Street, City, State, Zip Code)
30251 Golden Lantern, Suite E, PMB 376, Laguna Niguel, CA 92677

Check Box(es) that Apply:  [] Promoter  [T] Beneficial Owner Executive Officer  [] Director General and/or
Managing Partner
Full Name {Last name first, if individual}
Lenihan, Brenda
Business or Residence Address (Number and Street, City, State, Zip Code)
30251 Golden Lantern, Suite E, PMB 376, Laguna Niguel, CA 92677
Check Box(es) that Apply: [ ] Promoter  [/] Beneficial Owner [T} Executive Officer [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Skyberry Holdings Ltd.
Business or Residence Address {Number and Street, City, State, Zip Code)
Charlotte House, Shirley Street, P.O. Box NQ7259, Nassau, Bahamas
Check Box(es) that Apply: [} Promoter Beneficial Qwner  [] Executive Officer [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Exploration Capital Partners 2000 L.P.
Business or Residence Address  (Number and Street, City, State, Zip Code)
7770 EI Camine Real, Carlsbad, CA 92009
Check Box({es) that Apply: (] Promoter [ Beneficial Owner 7] Executive Officer {] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Wadugodapitiya, Rajiv
Business or Residence Address  (Number and Street, City, State, Zip Code)
2A Sulaiman Terrace, Jawatta Road, Colombo 05, Sri Lanka
Check Box(es) that Apply: [7] Promoter [ Beneficial Owner [J 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 [J Beneficial Owner [0 Executive Officer [J Director General and/or

Managing Partner

Full Name (Last name first, if individual)

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

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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... ES %
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ......coooeivninsnncninercires.
Yes No
3. Does the offering permit joint ownership of a single URIt? ..o DR (]

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}
Global Resource Investments, Lid.

Business or Residence Address (Number and Street, City, State, Zip Code)
7770 E!l Caminc Real, Carlsbad, CA 92009

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
{Check “All States” or check individual States) .. [] All States

(AL] [AK]  [AZ] [AR] [<A] 0l [cr; [[@E] [ba [E] [Gal [HI) [ID]
] A] (KY] LA] [ME) MA (M [N (MS] MO
W] (V] M MY ] [ND]  [QH]  [QK]
[(R] [8C] [SD] [TN] [IX] (Ut} [wA] [Wra] WV] (W1] Y] [PR]

Full Name (Last name first, if individual)
Jacob & Company Securities

Business or Residence Address (Number and Street, City, State, Zip Code)
200 Bay Street, Suite 2801, Commerce Court West, P.O. Box 322, Toronto, Ontario M5L 1G1, Canada

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1ALES) .....ocivvricnrcrrernerer e sttt ssrnssnssnanns | All States

[aK] [AZ] [AR] [CA] co) [€1 [E b [F [GAl [EHD [OD)
(L] (N] [1A] (XS] [KY] La]  [ME] MD] [MA] M) [MN] [MS] [MO]
MI] [NE] [V NH [ MM [NY] [N¢ bl [©H [CK] [GF]
(Ri] [8c1 [Sp] [IN]  [TX] Wt [VT1] VAl WA Wyl [w1] [wyl [PR]

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 STALES) .o......ciivrvrersime et esnsersseneessereneesserrmsesecesssssssnssnennnes || All States
[AL] [AK] [AZ] [AR] [CA] €ty [DE] [BC ([F] [GA] [HID) [1D]
(1C] [(IN] [TA] XS] [EY] [CA] [ME] MD] MA] M1 MN] [MS] MO
M1  [NE] (Y NE [N AM [MY] [N [N [OH]  [0K]
[RI] [sC] (50] [TN] {UT] (VT [VA] (WA (wv] (wi] [wy]

(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 PROCEEDS

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “nonec™ or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregaie Amount Already
Type of Security Offering Price Sold

$ $
¢ 10,000,050.00 ¢

] Common [} Preferred

Convertible Securities (INCIUAING WAITANIS) cv.cvvvrnerrecrsncerveseassrssmmsssrsensesserseescsnuecsncereas . $

PartRership INEETESES .o.cvierciirerrcnnneec e sereeseessesenseessmssnsessecusscssememssesr e sese s reensentonss $ $

Other (Specify ) et et reneeas st sa st amea et ettt b3 5
¢ 10,000,050.00 ¢ 0.00

TOLAL «oiivir ittt et et e e e b e e e g s rae s s ran sae et rrme e e r e e b e b SRR e SR

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 an the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILEA INVESIOTS 1.vvvvvvirseresserierrassreseeseeeresenesessemeeass e srsss bt sese bbb st s aR s b dsbpe s bR e s R e ratsesn A $_10,000,050.00
NON-2CCTEdited INVESTOIS 1ivveiiiiiiiniireerisesasiresrassssrs e enssssescas s sesase s sesmsns s ersss s sest sha bbb a b b r s b e nrnse $
Total (for filings under Rule 504 0nlY) .o reese e e eees $
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 Dollar Amount
Type of Offering Security Sold
RUIE 505 oottt oo e et et et et e b e e e e s b 3
Regulalion A ..o e s e s 5
2 T =1 4T O USRS PPOTYIO )
TOLRD ... e ettt e e e e e e b b b e $_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.
TEANSTEr AFENE'S FEES cuveiiiiiiiaicree st e em e se s e sesbas bbb b s b S R bea b ran s e r s O s
Printing and EDZIaving COSIS ......ovorrermerierscmesiissssimsssemssss e mse st 4 s hssd st i bbb an s s s sn et searenes O s
LEBAI FRES caoioiceeeitesvestsasie e eassessecsesssses et srass e ssossasscssoss s rcesescareme e e b A4S RS A SRS LA RSB en Sanea R R e 71 $ 104,500.00
ACCOUNTIIE FEES ..ovoinieiieciirierisarae et con s er e ses s es s b s n 004 s se s e bbb S04 b e bbb R b e ean a0 M0 s
ERGINEEITNE FEES ottt s bbb e 1 s g eE s R s ees b a e b0 bR [ $
Sales Commissions (specify finders’ fees SEParately) ..o e eees 1 s
Other Expenses (identify) e e 0 s
TOLAL c.oovo e e et sen bbb s b e e b e n e eSS e R A OSSR LSS aa s e e S e e e s O s 104,500.00
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& T T ¢ ORFERING BRICK, NUMBER OF INVESTORS, EXPENSES ANDIUSE'OF PROCEEDS, .~ "% =

w B,

e

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.2 This difference is the “adjusted gross 9.895.550.00
PTOCEEAS 10 TNE IBSUCT." ooo. oo eeeeeeeeee e emsscaesabbsn e sse s e ssnes st s et eesee b sas s sirens T

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to beused for
cach of the purposes shown, If the amount for any purposc is not known, furnish an estimatc and
check the box ta the left ofthe estimate. Thetotal of the payments listed must cqual the adjusted gross
procceds to the issucr set forth in response to Parl C — Queslion 4.b above,

Payments Lo

Officers,

Directors, & Payments to

Affiliates Others
SAlAMIES ANE TEES ittt s cee et ee st onese e mees e ene et bbbk aben bt s s
PUPCRASE OF FEAL BSLALE .....ve.ceoceeeeeeceeeseeeecbvessesscersaassassasssosessoes esssinessessesssrinss s sescemsessoesasnssrmsessmocmesnsemsansson s s
Purchase, rental or leasing and installation of machinery
B BQUIPIMEIL coooeieeier s e seee v s e rasab s s sserm s erase e sesass s area s b e s e s s eeramt et mann s s s
Construclion or leasing of plant buildings and ACilities ... 1% {1s
Acquisition of other busincsses (including the value of securities involved in this
offering that may be uscd in exchange for the assets or securities of another
FSSUCT PULSUANE L0 B TNCTEET) cvoreemuecurrareeensosesiesssissmssrasasss s ess £ rae81 4825258 SEE8 b et s s
Repayment of indebtedness ..o et ter TR eTa o o eneeee s eiatEe st nne s neass e eemm e er s e s s
WOTKITEE CAPILAL. oottt s s e s smasa s Rs e m s b e anea bbb s sn s dm e e n b s s s 0s
Other (specify): s s

....... s s

COTITII TORAIS 1. vvvomreeirsreeassecseseseesemseasessenssseranbesss essesst e aaness s ern o e asin s s r s st soassessr s ettt srseracasbebas Os 0.00 s 0.00
Total Payments Listed (column totals added) ..ot O 0.00

The issuer has duly caused this notice Lo be signed by the undersigned duly authorized person. Tfthis notice is filed under Rule 503, the following
signature constitules an undertaking by the issuer to furnish to the U.S, Securitics and Exchange Commission, upon writlen request of its staff,
the information Turnished by the issuer to any nor-accredited investor pursuant to paragraph (b)(2) of Rule 502.

y. ]

Issuer (Print or Type} Signature ) Dale

South Asia Energy Management Systems, Inc. S — June Z4 , 2008
Name of Signer (Print or Type) Titrc of S(igncr (Printvor Type) '
Jody Lenihan President and Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)



W

Is any party described in 17 CFR 230.262 prcscntly subject o any of the dlsquahrcatlon Yes No
provisions of such rule? . , . PP [ | b

Sce Appendix, Column 5, for slate response.

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

The undersigned issucr hereby undertakes to furnish to the state administrators, upon wrilten request, information furnished by the
issucr Lo oflerees.

The undersigned issucr represcnts that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offcring Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming (he availability
of this cxemption has the burden of cstablishing that these conditions have been satisficd.

Theissucr has read Lhis notification and knows the contents (o be truc and has duly caused this notice to be signed on its behalfby the undersigned

duly authorized person.

Issucr (Print or T'ype)

South Asia Energy Management Systems, Inc.

Signalure

Name (Prinl or Type)
Jody Lenihan

Date

June ﬁ , 2008

?ﬂlc (Vrint or Type)
President and Chief Executive Officer

Instruction:

Print the name and title of the signing rcprcscmalivc under his signature for the slate portion of this form. Ong copy of every nolice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed ‘or prfhted

signaturcs.

END

avz te s



