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SECURITIES AND EXCHANGE COMMISSION OMB Number: 3215.0076
Washington, D.C. 20549 Expires:  September 30, 2008
' ' Estimated average burden
TEMPORARY hours per response. . . .. 4.00

FORM D
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATIOND, Yoy s
SECTION 4(6), AND/OR o 6'%
UNIFORM LIMITED OFFERING EXEMPTION C/ 7., ¢ %
Name of Offering ( check if this is an amendment and namc has changed, and indicate change.) . ’(fbﬁg
offer and Sale of Convertible Debentures and Shares Issuable Upon Conversion %

Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 [X] Rule 506 [] Secction 4(6) [] ULOE %,%

Type of Filing: New Filing [] Amcndment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issucr
Name of Issuer  ( D check if this is an amendment and name has changed, and indicate change.)

Seawell Networks Inc.

Address of Exccutive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Codc)
709-350 Mill Road, Terento, Ontario M3C 5R7 416-4356-2657

Address of Principal Business Operations {Number and Street, Cj Zip Codc) Telephone Number (Including Arca Code)
(if different from Exccutive Offices)

Brief Description of Busincss OCT ’ 8m

The design, manufacture and distribution of IP Streaming Video Packet Video Delivery Products.

Type of Business Organization THGMSGN'REM _

¥} corporation limited partnership, alrcady formed other (please specify)
p Y

T

Actual or Estimated Date of Incorporation or Organization: [0 ] 8]
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) dl

GENERAL INSTRUCTIONS Note: This is 2 special Temporary Form D (17 CFR 239.500T) that is available to be filed instcad of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amcndment to such a
notice in paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it does, the isswer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.
Federal:
Wha Must File: Al issuers making an offering of sccurities in reliance on an exception under Regulation D or Scction 4(6), 17 CFR 230.501 ct
seq. or 15 U.S.C. 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S,
Sccuritics 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 duc, on the dalc it was mailed by United States registered or certified mail to that address.
Where To File: U.S. Sccuritics and Exchange Commission, 100 F Swrcet, N.E., Washington, D.C, 20549,
Copies Required: Two (2) copies of this notice must be filed with the SEC, onc of which must be manually signed. The copy not manually signed
must be a photocopy 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 information requested in Part C, and any material changes from the information previously supplicd 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 Qffering Excmption (ULOE) for sales of securitics in thosc states that
have adopted ULOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Sccuritics Administrator in
cach state where sales arc 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.

ATTENTIO

cm e o S UL o LS

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 resultin aloss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

v

&  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or dircet the vote or disposition of, 10% or more of a class of cquity securitics ol the issuer.

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

e  Each gencral and managing partner of partnership issuers.

Check Box(cs) that Apply:  [] Promoter  [] Bencficial Owner Executive Officer Director

D Gencral andfor
Managing Partner

Full Name (Last name f{irsi, if individual)

Collie, Brian

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Seawell Networks Inc., 709-350 Mill Read, Toronto, Ontario M9C 5R7

Check Box(es) that Apply: [} Promoter  [[] Beneficial Owner  [X] Exccutive Officer [®] Dircctor

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Myers, Robert

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
c/o Seawell Networks Inc., 709-350 Mill Road, Toronto, Ontario MIC 5R7

Check Box(cs) that Apply: [J Premoter  [] Bencficial Owner Exccutive Officer  [[] Director

[[] General andfor
Managing Partner

Full Name (Last name first, if individual)

Golden, Kerri

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

c/o Seawell Networks Inc., 709-350 Mill Road, Toronto, Ontario M9C 5R7

Check Box(es) that Apply:  [J Promoter  [] Beneficial Owner  [[] Exccutive Officer Dircetor

[J General andfor
Managing Partner

Full Name (Last name [irst, if individual)

Harrison, Andrew

Business or Residence Address  (Number and Strect, City, State, Zip Code)
878 Charles St., Apt. 3C, New York, NY 10014

Check Box(cs) that Apply:  [] Promoter Beneficial Owner [ Executive Officer  [[] Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)

The Collie Family Trust, Brian Collie, Bonnie Collie and bavid Collie Trustees

Business or Residence Address  (Number and Strect, City, State, Zip Code)
66 Regan Crescent, Georgetown ON L7G 1Bl

Check Box(cs) that Apply: [} Promoter Beneficial Owner [ ] Exccutive Officer  [] Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Myers Family Trust, Robert Myers and Susan Myers Trustees

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

3149 Spring Creek Crescent, Mississauga ON L5N 452

Check Box(cs) that Apply: [} Promoter [] Beneficial Owner  [7] Exccutive Officer [] Dircctor

(] General andior
Managing Partner

Full Name (Last name first, if individual)

Busincss or Residence Address  (Number and Street, City, Stale, Zip Codc)

(Usc blank sheet, or copy and usc additional copics of this sheel, as nccessary)
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B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to nontaccredited investors in this offering? ..o [ BS
Answer also in Appendix, Column 2, if filing under ULOE.
*
2. What is the minimum investment that will be accepted from any individual? ... 3
*Subject to the discretion of the Issuer. Yes No
3. Does the offering permit joint ownership of a SINgle UMY oo sssnsscnsnnens ) 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 arc 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)
Not Applicable
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) ....oovvoriiicr e e e [J All States
[ard  [ax]  [az] (ag] [cal [col [€f] el [oa el [lgal [l [ol
ol Ond o [al ks] [kyl (Lal  IMEl ol [Mal (v (us]  [umal
bt el vl ) ) M Nyl el ol [on]  lok]  [or]  [pal
k) G o o X 0 GO A WA &y Dol Wyl [er]

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 Selicited or Intends to Solicit Purchasers
(Check “All States™ or check Individual SLAES) ...civviiiirci e s imsaba b em e reeeen | All States

[ai]  [ak]l  [azd  [ar] [ca] [cod (e [DE
el Nl bal ksl kyl  [al  [uel (Mol
Ny] [N
(vr)  [val

Etill
(Ms]

] el vl e N (M)
(Rl [scl  Gsp] [ [exd  [urd

ZEIEIE)

[or]
(wy]

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) ... ] AL Stales

' (al]  [ak!  [az] [aR]  [cal tcol  [cr] [oEl [ad  [E] leal [l Op]
] [Ng hal ks] [ky] (Lal (e Mo MA@ [vd vy [ws] (Mol
| Ml NEl vl gl Dnil vl Nyl vl Inpl low]  lok]  [or]  (pal
tr1]  [scl  [spl lin] X wrl vl val  wal  wv al  wyl [er]

{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

1. 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 [ ] 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
2] OO PO OO DSy PP PPV TS RP RIS b $
Equity 3 $

[] Common [ Preferred

Convertible Securities (including warrants).(and. shares, issuable upen conversien) $ 2,000,000

§ 1,000,000

PATINErShID EMIELESIS 11vvreitrcetieei ettt st ca b b o s s na st et $

b

Other (Specify ) ettt ettt e s h et aa e e e bt b

3

TOMA] oeeroeoeoees e ee e eseee s ee s e es e s e ser et e st nemsnereecenstraars s s esnseneanrsnsreens 320 000, 000

$ 1,000,000

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."”

Apggregate
Number Dollar Amount
Investors of Purchases
ACCIEITEA INVESTOTS 1.t viviviveisivvriesssnseassetsesssess s rese s s sss s vnss et saee e er s sena e rem st bssasas b st anes 1 $1.006,000
INON-ACCTEITed TAVESIOTS L..viceeecei et st et rree s as s e rra e s s rass s e rnesrnssrae o bs s ssaa st sasarabesasrnse et eemsesbbns 0 $ 0
Total (for filings under Rule 504 onLY) oo ceseiessssi et crsecssnes N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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 .ottt ottt e e e et N/A $___N/A
REBUIBIION A ittt ettt et t et m e oot et eie st e N/A $ N/A
RULE S04 oottt et e eh et e s N/A $__ N/a
TOMAL .o s ssisssssss s N/ B g N/A
4 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 ABent’s FEES .o s e bbb b s g s
Printing and Engraving CostS ..ot renesers sensvessseesssssarssasssasssasesasseses O 3
LLEEAL FOOS 1ottt ceee s et b st ca et e bt e bRt R e R SRR SRR et e e et §__ 25,000
ACCOUNTNE FEES Loioiviiiitiiis ittt s ets et eretet e st eas b s seasete st b et ebe s sr et sen s s eu s erraereanens sene saeteaebssaestsembtsaesmatsressmeaneres 13
ENINeeriNE FeOS oot ireaie et st sn sresb e sm e e s b b e sr s st s e s sb e s e s e estr e s et b e semeabes b e mne s re s sem b e ] §
Sales Commissions (specify finders’ fees separately} ... R
Other Expenses (identify) e [ s
TIOUAY e ettt b ettt bbbt s bbb SRR AR e R R e e bt st s bRttt nan (4 § 25,000

\
|
|
\
|
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in responss to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds to the issuer.” . $1.975.000

5. Indicate below the amount of the adjusied gross proceeds to the issucr used or proposed to be
used for each of the purpases shown. If the amount for any purpose is not known, furnish an
estimate and check the box 10 the left 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,

Directors, &  Payments To

Affilintes Others
Salaries and fees os__o (m I
Purchase of rRal €RIALE ......c.ceurrcusemsermassinssassnsesss sassssssssmsssresessseneens stesssboss Oos_o O s _20
Purchase, rental or teasing and installation of machinery and equipment o s_0 0o s_o0
Canstruction or leasing of plant buildings and facilities 0Os_o o s _¢
Aoquisition of other businesses (including the vakue of securities involved in this
offering that may be used in exchange for the asscts or securities of another
issuer pursuart to & merger). ns_o os_0
Repayment of indebtedness ................ os_2o os
Working Capital os_o 8 51975000
Other (specify): as_¢ os_o¢o

PRI AT os_o O S_29

Column Totals " os_o0 ® $1.973,000
Total Payments Listed (Column totals added) B $1975.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notics to be signed by the undersigned duly authorized person. If this notice is filed under Rule 305, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commmission, upon written request of its staff, the
information firnished by the issuer to any noneaccredited investor pursuant to paragraph (b)(2) of Rule 502.

- P, Kotlor, | af 50/ 2602

Name of Signer (Print or Type) Title of Signer (Print or Type)

Kermi Golden Secretary

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

END

Error! Unknown document property name,




