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

TeraSpan Networks Inc. -- Secured, Subordinate, Convertible Debenture Issuance (July 2008)

Filing Under (Check box(es) that apply): (JRule 504  [JRule 505  RJRule 506 [Jsection 4(6) ULOE
Type of Filing {ENcw Filing DAmendmem _ _
s AR . v " ACBASIC IDENTIFICATION DATA .0 -0 %7 g o887 v iar s

1. Enter the mformatlon requested about the issuer
Name of Issuer  {{_] check if this is an amendment and name has changed, and indicate change.)

TeraSpan Networks Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
# 506, 815 Hornby Street, Vancouver, British Columbia, V6Z 2E6 (604) 684-8711
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Fiber optic network products, design and solutions
Type of Business Organization

fd corporation [ timited partnership, already formed [ LLC, already formed [ other (please spcPROCESSED
[ business trust [] limited partnership, to be formed [ LLE, to be formed B
Month Year ~< AUG 052008
Actual or Estimated Date of Incorporation or Organization; ‘ 0 1 ?} ‘ 0 ‘ 0 I Actual  [IEstimate

THOMSON REUTERS

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: -
CN for Canada; FN for other foreign jurisdiction) EIE

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 U.S.C. 77d(6).

When To File; A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S, Securitics 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 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, 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
infortnation 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: Thers 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 ULCE 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
appropriaie states in accordance with state law. The Appendix in 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 stats exemption unless such exemption is

Ut
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EERSb e - 0 0 = A BASICIDENTIFICATIONDATA . .. - - . % o=
2, Enter the information requested for the followmg
» 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;

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
« Each general and managmg partner of partnership issuers.
Ap . D Benet‘ cial Owner

o

<X Executive Officer . X Director + . L} General Partner
St g RS Managing Partner

Busmess or Re51dence Aéuress (Number and Street Clty, State th Code).
# 506, 815 Hornby Street, Vancouver, British Columbia, V6Z 2E6

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

Full Name (Last name first, if individual)

Payne, Llsa

=

gnc uver, Brltlsh Columbla,,VGZ 2E6

Full Name (Last name ﬁrst 1f mdmdual)
Kinakin, Eléna :.. .. 0 F e ]
Business or Residence Address (Number and Street Clty, State le Code)
# 506, 815 Hornby Street, Vancouver, British Columbia, V6Z 2E6

Check Box(es) that Apply:  [] Promoter  [_1 Beneficial Owner [ ] Executive Officer [ Director  |_] General Partner
Managing Partner

Full Name (L.ast name first, if individual)
Selby, Sunil

Business or Resndence Addres
- Sixite 1302 330 Bay Streé y TOror

Check Box(es) that App_ly,‘- . EI 'Prqmgt'e'

S

AT Rpbo, b2ty T
;{; Bel -FJ\__E’,_,;',

o

"

Full Name (Last narie:fi rstf-lf 1nd1v1dual) .
‘Talalla, DOll‘llIllC_‘ e Ak
Business or Residence Address (Number and Street C:ty, State, le Code)
Suite 1302, 330 Bay Street, Toronto, Ontario, MSH 2S8

Check Box(es) that Apply: [ Promoter  [_] Beneficial Owner [] Executive Officer [DJ Director ] General Partner
Managing Partner

Full Name (Last name first, if individual)
Miller, Ken
Business ot Residence Address  (Number and Street, City, State, Zip Code)
Suite 57, 100 — 1260 Hamilton Street, Vancouver, British Columbia, V6B 288

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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2, Enter the 1nf0rmat10n requested for the followmg
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;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each general and managing partner of partmrship issuers

Sturdy, Morgan Lo s 2
Business or Residence Address (Number and Street Clty, State, le Code)
7209 St. Georges Crescent, West Vancouver, British Columbia, V7W 1Y9

Check Box(es) that Apply: ] Promoter  [] Beneficiat Owner  [] Executive Officer [X} Director  [_] General Partner
Managing Partner

Full Name (Last name first, if individual)
Cytrynbaum, Michael

Busmess or Resrden Address

2 (Nui ":bﬁ”and Stretic Jty,

J*,..;r‘

'State”lz p Coae) L8 ”\};‘m “,,Sf:é,‘j; ‘,yahbwﬁ"
BrltlSh.COIUmb]a,,‘VﬁE lY

Y

Gener

3723 Maple Grove Rd, Innisfil, Ontarlo, L9S 3B1

Check Box(es) that Apply: [l Promoter  [X] Beneficial Owner  [] Executive Officer [_] Director [} General Partner
Managing Partner

Full Name (Last name first, if individual)
Trellis Capital Corporation
Busmess or Re51dence Address

e "

- Ignition Pomt Technologles Ltd.i:gﬁ : : : 1l
Business or Residence Address (Number and Street, City, State Zip Code)
# 506, 815 Hornby Street, Vancouver, British Columbia, V6Z 2E6




‘Wj@_@%ﬁ",m wm "¢ o *BUINFORMATION-ABOUT OFFERING,
‘

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE. 5
2. What is the minimum investment that will be accepted from any individual?.........cocoeiiiinininc _...._?/A ~
€5 4]
3. Does the offering permit joint ownership of a single unit? ... e 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 to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. N/A
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)......ccoureeiriiriiinimiiar i s s strerssesrs s se e sietsesas st gt erpmnserpesror s emsrnraaresisesonasenass {C] All States
OaL Oax Oaz Oar Oca Cco Jcr Coe [Ooc OrL Oca Ouz O1p
OIu Oiw Oza Oks Oxx Oua mE Owp Oma mMx O s CMo
OMT OxE Onv [Own Owa O Oy Owuc Owp Oou Jok [or Clepa
OrI Osc Osp Otn Orx QOur Ovt Cva Owa Owv Owr Cwy OFr
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 te Solicit Purchasers
{Check "All States" or check individual SLALES)....ccicoiicrieiiieie et it et en e se e aras b are s napassbsese s babenis O All States
OaL Ak Oaz Oar Cca Oco dct OoE [CJoc OFL Oca OHI Ozp
OiL din Clia ks Oxy Owa mME D Oma Owmz Omn Owms Omo
Mt [OvE Owv [OwH Ows [Jum Ony Owc Ownop Jou QOok Oor Ora
OrI Osc sp Ot Orx [Jut avr Ova Cwa Owv Owr 0wy Orr
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 SIALES)......cccoiririririnmren e L] All States
OaL [Jak Orz Oar Oca Jco OcT [CIoE Oroc OrFL Oca OH1 1o
i Oin Oza Oks Oxy Ouwa {ME Omp Oma Mz [ Owms Owvo
Owr OxE Owv OwH Owa Owm Ony Owc Owo Oox Ooxk CJor Oea
Orz Osc Osb Ot Orx Jur avr Qva Owa Owv Cwz Owy Oer

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



e a P, [ C:OFFERING PRICE; NUMBER OF INVESTORSFEXPENSESAND USE.OF PROCEEDS ™ TE3T= 7]

1. Enter the aggregate 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
{] and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

) Aggregate Amount Already
Type of Security Offering Price Sold

DDEDL. .. 11 coere vt vt crtiir et ettt s srs e b hn s re b o e st aR e s e as e seen s entaneaaraeaeeebaseecatesanernen $ 0 $ 0

EQUITY. .. oes eeeet i s st e s e saa st v e nes sr e nbes sems s e e rne s e sraes sae s are s aneeran $ 0 $ 0

[J Common Shares [] Preferred

Convertible Securities (including warranis)Convertible Debentures — see Exhibit A on back .......... ¢ 557.804 $ 557.804

Partnership INTErests .. ....oviiiii e e e e e $ 0 $ {
Other (Specify) $ 0 3 0
Total...Both Rule 506 and Rule 903(b)(1) sales — see Exhibit A on back ............ s 557,804 s 557,804
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this A
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of geregate
th " . Dollar Amount

¢ number of persons who have purchased securities and the aggregate dollar amount of their Investors
purchases on the total lines. Enter "0" if answer is "none” or "zero." of Purchases
ACCTedited TNVESIOIS. ....ovvv ittt ittt r e rs s s e s e s e erme s ar s e ee s e e s e s e sane sas $ 1 $ 74,045
NON-acCredited INVESIOTS....cov ittt snn s st st eab et st bapens $ 0 ) 0
Total (for filings under Rule 504 0nly)...ccovviieciiciicceccnicr s ieescnsr et e $ $
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthisfiling 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 Seld
RULE 505 et a e e e e e e st e e e e be e b bar s rE et e e e e nsrae e be e seaares $
REBUIALION Aottt bt e e et e e ser e srer b e e e s b 348 s e et e s mamerees asaemsne e eennees $
RULE S04 oot eree s sttt et s e tn s e st e e eane e eseser gt 41 ek e s ettt e seseerebenneesnseeaneeans $
TOMAL .ot e e e ee e e e b e et e et aree e e bmrreeeeae s nbereeeans $
4. a.  Fumish 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 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 AENES FEES ...ivviviiiiiiie e e et e e e b et nre s s
Printing and Engraving COSIS ..o b ne e s e en e s
LeBAI FEES ..oiiiiiiiiiieis i esrrr s tte s ettt e e et e ern e rnevaratsens smsnr e s abmeeere e eraneeesinanerarrnreaa R e et anbataaeanrnnteasaraneeen s 64,1 72
ACCOUNLINE FEES ..o et rs s s st et sn b e bre st er b e R basd e b e s s bseteermransea Os
ENEINCETiNg FEES ...ttt et st st e e ae et e s et R b b s bt et e tn e e e emenb s smeeeeenrereveresrrares O s
Sales Commissions (specify finders' fees separately) ..........ccccvvieriic e rerecinesieeniens e ses e rasssaesrnssrnesres s
Other Expenses (identify)...... Parent company expenses related to review of financing transaction............... Bd s 18,542
TOAL c..veceoeraens et es e es bbb e ent b e n st e e srantae X s 82,714




-

BT, 3 w5 C, OFFERING PRICE;NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS =~ + &)

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.a. This difference is the

"adjusted EToSS Proceeds 10 the ISSURL. ottt ittt iertee vttt v rn e et anans $___ 475,090

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. If the amount for any purpose is not known, furnish an estimate
and check the box to the lefi 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 above.

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries AN fEeS . it etttk e b e et arntntnreasanaars @ $ 32 382 E $ 39.491
Purchase of real eState ... et e Os Os
Purchase, rental or leasing and installation of machinery and equipment...........cccoooeeeis Os Os
Construction or leasing of plant buildings and facilities.............occovinmmnnncniiincnirenns Os Os
Acquisition of other businesses (inctuding the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
LTy (=7 O OO OO PR Os Os
Repayment of INdebtedness ..........c.ooveeoeeerieisrirs v esse i sen e srnerer e s e rssn s essas srees Os Xs 9.873
WOTKINE CAPIAL oo e et e ae st s b ssrr s e e ra s eararaesres aastasaintasnssesns Os s 393,344
Other (specify) Os Os

000111 Ty Y o7 K- Ks 32,382 Xs 142,708

Total Payments Listed (column totals added)...........c....ovverniscercesiee e vrissrissersrneres Xs 475.090
SRR AT R YR B2 el i 0 D FEDERAL SIGNATURE i D%, o @ G he%en s 4 o 6]

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. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

ssuer (Print or Type) Signat}l_r;:_,‘_ N emEmgty T Date .
TeraSpan Networks Inc. & L2 July 14,2008
[Name of Signer (Print or Type) Title of Signer (Print or Type)
Elena Kinakin Chief Financial Officer
ATTENTION

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




TeraSpan Networks Inc. (the “Issuer”)
Exhibit A to Form D

“Parts C.1 and C.2” of Form D

The Issuer offered and sold CDN $565,000 principal amount secured, subordinate, convertible debentures
(the “Debentures”) for gross proceeds of $557,804 in U.S. dollars. Each of the Debentures bear interest at
15% and mature on July 2, 2010. The Debentures are secured by a general security interest over all of the
present and after-acquired property of the Issuer, and are convertible into common shares of the Issuer at
the option of the holders at any time, and in certain circumstances at the option of the Issuer. This issuance
of Debentures closed on July 2, 2008.

The Debentures were offered and sold outside the United States in accordance with Rule 903(b)(1) of
Regulation S and within the United States in accordance with Rule 506 of Regulation D under the
Securities Act of 1933, as amended.

Of the total Debentures offered and sold, seventy-five (75) Debentures were offered and sold in the United
States by the Issuer for gross proceeds of $74,045 in U.S. dollars [CDN$75,000]. This offer and sale was
made in accordance with Rule 506 of Regulation D by certain officers and directors of the Issuer to a
limited liability corporation residing in Washington, such person being an “Accredited Investor,” as
defined in Rule 501(a) of Regulation D.

No sales commissions, finder’s fees, broker’s warrants or other selling-related remuneration were paid or
given directly or indirectly to any person, including any officer or director of the Issuer, for the offer and
sale of the Debentures to the above-mentioned Accredited Investor.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the daily
noon rate of 1 U.S. dollar = $1.0129 CDN dollar as of the closing date of July 2, 2008.



