/Y5 3/Z5

. . UNITEDSTATES OMBAPPROVAL
D SECURITIES AND EXCHANGE COMMISSION ONE Nomber 32350076
SRR l':“ v Washington, D.C. 20543 Expires:  September 30, 2008
e Estimated average burden
(\“?' TEMPORARY hours per response. . . .. 400
Lo FORM D
N "\33 NOTICE OF SALE OF SECURITIES
o2 PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([[] check if this is an amendment and name has changed, and indicate change.)
Grasslands Entertainment Inc.
Filing Under (Check box(cs) that apply): [J Rulc 504 [] Rulc 505 [ Rule 506 [T] Scction 4(6) [] ULOE

e llll!llIlllﬂ[lnjﬂ“ﬂlllﬂ\ﬂ"jl\)lllll\l

Grasslands Entertainment Inc.

Address of Exccutive Offices (Number and Stroet, City, State, Zip Codc) Telopuvne number (Including Arca Cede)
201, 619 - 11th Avenue SE, Calgary, Alberta T2G 0Y8 {403) 290-0040
Addreas of Principal Business Opcrations (Number and Street, City, State, Zip Codc) Telephone Number (Including Arca Codo)

(il dilTerent from Executive Offices)

Brief Description of Business P RO
b CESSED

Communications and Media - Cable and Entertainment
Type of Business Organization — JAN U 8 Znug

corporation limited partnership, already formed other (please specify):
P Y peciLly.

[ busines s O3 timited paracrstip o b formed THOMSON REUTERS
Wi \ %)

Month Year
Actual or Estimated Date of Incorporation or Organization: [0 [7] [O[ 1 [MActal [} Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Stare:
CN for Canada; FN for other foreign jurisdiction) EIN

GENERAL INSTRUCTIORS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available 10 be filed instead of Form D (17
CFR 239.500) enly to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a
nolicve in paper format on or afler Seplember 15, 2008 but befors March 16, 2009. During Lhat period. an issuer also may file in paper formatl an
initial notice using Form D (17 CFR 239,500} bw, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.8.C. 77d(6).

When To File: A notice must be filed no later than 13 days after the first sale of securities in the offering. A notice is deemed filed with the {1.5.
Securities and Exchange Commission (SEC) on the ecariier 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: 11.8. Securities and Fxchange Commission, 100 F Street, N.E., Washington, I2.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one 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 Raguired: A new filing must contain all information requestad. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and nny material changes from the information previously supplied in Parts A and B.
Parl E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This nolice shall be used 1o indicale reliance on the Uniform Limited OfTering Exemption (ULOE) for sales of securities in those states that
have adopted ULOY and thal have adopied this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in
cach statc where sales arc to be, or have been made. If a state requires the payment of a foc as a precondition to the ¢laim for the ¢xemption, 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 tofilenoticein the appropriate states will not result in a loss of the federal exemption. Conversely, failure tofile 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.

SEC1972(9-08) Persons who respond fo the coliection of information contained In this form 1o0f 9
atre not required to respond unless the form displays a currently valid OMB
control number.




2. Enter the information requested for the following:

&  Each promoter of the issuer, if the issuer has been organized within the past five years;
¢  Fach heneficial 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 exceutive officer and dircdlor of corporate issucrs and of corporats goneral and managing partnors of partnership issuers; and

¢ Each genersl and managing partner of partnership issuers.

Check Box(es) that Apply: [} Promoter  [] Beneficial Owner [} Fxecuiiva Officer  [X] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Goldberg, Gerald
Business or Residence Address (Number and Street, City, State, Zip Code)

19 Peter Andrew Cres., Thomnhill, ON L4J 3E2

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

Full Name (Last name first, if individual}

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

213 - 10 A Street NW, Calgary, Alberta T2N 1W7

Check Box(es) that Apply:  [] FPromoter  [] Beneficial Owner [ ] Execcutive Officer [} Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Studer, Ned
Business or Residence Address (Number and Street, City, State, Zip Code}

7, 1726 - 8th Avenue NW, Calgary, Alberta T2N 1C2

Check Box(es) that Apply:  [] Promoter [ | Beneficial Owner [ ] Executive Officer [)] Director [[] Gensral and/or
Managing Partner

Tull Name (Last name first, if individual)

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

5 Saven Springs Road, Monroe, New York, 10850

Cheuk Bux{es) that Apply: [} Prumoter  [] Beneficial Owner [X} Executive Officer [} Director [0 General andor
Managing Partner

Full Name (Last name first, if individual)

Koroll, Randy
Business or Residence Address (Number and Street, City, State, Zip Code)
20 Mulgrove Drive, Etobicoke, Ontario MSC 2R2

Check Box(es) that Apply:  [J] Promoter  [J Beneficia) Owner [7] Executive Officer [] Director [J General and/or
Maznaging Partner

Full Namc (Last namec first, if individual)

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

Check Box(es) that Apply:  [[] Promoter  [J] Benefivial Owner [} Executive Officer [] Director ((} General undfor
Managing Partner

Full Name (T.ast name first, if individual)

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

(Use blank sheel, or copy and use additional copies of his sheel, us nocessary)

20of9



1. Has the tssuer sold, or does the issuer intend fo sell, to non-aceredited investors in this offering? .....oocoooooreeceecne.

Answer zlso in Appendix, Celumn 2, if filing under ULOE.

2. What is thc minimum investment that will be accepted from any individual? .........ccccvice oo 5
Yes No
Does the offering permit joint ownership of a single WRT? ..o s ] %)
4. Enter the informalion requested lor each person who has been or will be paid or given, direclly or indireclly, any
commission ot similar remuncration for solicitation of purchasers in conncction with sales of sceuritics in the offering.
Ifa 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 siales, list the name of Lhe broker or dealer. Ifmore thun five (5) persons to be lisled are associaled persons of such
o broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if’ individual)
N/A
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 Slates™ or check individual SWICE)Y v s s ] Al Slaley

(ax] [axk]l [az] [ar]

A

S EE R
sIEIEIE
ElElEl)

HEH
BlFlEl
il Bl
HEE
HIEIRIB
FIEIEIBl
EElEE
EIRIEIE]

ERIEE
FlEIEE

Tull 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 STATESY ..o s e et esa st e ah e et e s e et e st smaian sment st be s

ElElFl
Bl ElE
Bl ElE]
ZlElA
K ElRIE]
HElElE]
S E BB
5 EElE
s ElElH]
BRI
g RIEIE]
£l BlEJE]
#l EIEIE]

] Al States

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealet

Stales in Which Person Listed Has Solicited or Intends lo Solicil Purchasers
(Check “All States” or check iRdividRal STATES)Y ....covcr et s et sr rvesrss s s ar srbes e srsanres e se e anrmnevees

Rl [cal [col [cTI
ksl K1 [Oal (B
bl [ M Y
On] Cx] [l Gl

e EHE
ElElElH
ElElEIR]
s1BElE
SEE3
131513
cRIEIE]

[] All States

EIBElE
EIFIE]E]

(Use blank shect, or copy and use additional copics of this shect, as ncccssary.)
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3

4

Enter the aggregate offering price of securities included in this offering and the total amount aiready
sold. Eater “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 scourities offered for exchauge and
already exchanged.

Aggregale

Type of Security Offering Price

Amount Already
Sold

$

Fquity ... 919380 Units™ e eneee $_19:043.15

$36,521.58

Comunon [} Preferred

Convertible Sccurities (iNCIUdINE WAITANIS) ........oovveverrcriecrereree e reer e veeases s e csenas et s eaeetsrsi et B

3

PartnCrShip INIOICELS .uoviviiiceeiescieieartse i ses et ene v s s samemss s bt sosnt e s sas s abs e ssm b res sers s b nesas s mm st nts s s siss B

s

TOMBL +ecoerrvvvernscearsaenrs s srassmsesens et mse e cencrs s beommiscinssssssss st sssesssstssmssssinssrssseensssssmessssnensns 5_1 9, 043,18

5
$36,521.58

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of aceredited and non-aceredited 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 whe have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “D™ if answer is “none™ or “zero.”

Number
Tavestors
ACCTEIET TIIVEEIOIS 11 vt vivirrms e e seeeressrseres e rrearssraresenesere et veseseasr st siresessspasss e ss senscasas snsemssenememnassesansinn 4

Non-acCredited INVESIOFS . oo oottt ettt b e ebe s e st sreaet et emsemtssaeeesreesenenens

Aggregate
Dollar Amount
of Purchases

$73,043.15
$

S

Total (for filings under Rule 504 only) .o
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 forall securities
sold by the issuer, 1o dale, in ofTerings of the types indiculed, in the twelve (12) months prior (o the
first salc of sccuritics in this offcring. Classify sceuritics by type listed in Part C — Question 1.

Type of
Type of Offering Security

Dollar Amount
Seld

Repulation A .o e e e i

B DU UP PRI OROUPORURPOOR

$_0.00

4. Furnish a stalement of all expenses in connection wilh the issuance and distribution of the
sccuritics in this offering. Excludc amounts rclating solcly to organization cxpenscs of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
nol known, lurnish an estimate and check the box 1o the 1efl of the eslimale.

Transfer ABEIETS ToES oo ettt rces e e s e ee et st e et e et e b e
Printing and ENGIaving COSUS .....ovovru e ceeeees e et eees ettt seseet s asss sras s b ss e assmarreb nos o7 snssabessmasssesansas
F T | T O T OO OO SO P
ACCOUNTIIE FEBE o e e et e mmee s b b e 0L R e SRR h e bbb bt d
Engineering FEES ..ot e e s e s b e g
Sales Commissions (specify finders” fees SeParatel¥) ... e oo

Other Expenses (idennfy)

TOIB] ettt ettt et et e e et ke e ns e s amar A eheAt etk AFeAek £ ek b e YR b es bt 4t aa b R R ntran e et e seaeab bt

M OOORXOO

A

$
$
§ 2,000.00
8
$
$

$__130000

$ 2,300.00

* Each unit consists of one common share plus one-half share purchase warrant. Each whole common share purchase warrant
entitles the holder to purchase one coramen share until December 10, 2010, at an exercise price of approximately 0.10 per share.
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses firnished in response to Part C — Question 4.a. This difference is the “adjusted gross
proceeds to the issuer.”

5. Indicate below the amount of the adjusted gross proceed 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 hox to the left of the estimate. The total of the payments listed must equal the adjusted gross

procecds to the issucr sct forth in responsc to Part C — Qucstion 4.b above.

SALATIES BN fEET ot cs e et ettt e e teana et et essant et asseaarabeas msntensn ea s enbeeneenns s eabeseseanesanaea
PUrChass OF AL @B ..o et 04 b e 40 b ho0e s 044840 Sh e 8 b dbe b b 2 emm et s b bs se bt

Purchase, rental or leasing and installation of machinery
BIM CQUIPIEEAT o.otiiceeeitis ittt ettt aseer e cc s s ee s ceemsb 4t seabees ek s 4t reabebe b e et oesbeesbe b 08 ohe oS4 brs et en ot s be ebnbr ek e ne s s mnares

Construction or Icasing of plant buildings and fAcilitiCs ......cccvererieris e sen s secr e eseasesn s

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUET PUFSUENE 10 8 IICTEET) woovivieeeectruieeitrsessissssrrer s e saims s bes b be steb b mbe st oe 1 ba b e bbr s s an b a s bmmabnnn e seabar s e b nes
Repayment of Indetodniess ..o o s s e e s e

TVOTKINIE CAPILAL ...ceevcriii et s b rta it e sher s bbb st a0 b a6 b s 4 bt b ab it ara i ae bt e b e b

Qther (specify):

$_70.743145
Payments to
Officers,
Directors, & Payments to
Attiliates Others

.0s as
-[8$ os

s 0s

as as

Qs 0s
s 0s
s K] $70,743.15
0s 0s

LoD TOtAIS it et oot et ettt et et e s es e em easse e e esms eassemmsemmmemtesmneaman s rn smesben

Total Payments Listed (column totals added) ..ot v et emsaeaees

~[1s 0s
.8 X] $70,743.15

The issuer has duly caused this netice to be sipned by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signalure conslitutes an undertaking by the issuer o furnish (o the [1.8. Securities and Exchange Commission, upon writlen request of ils stafT,

the information fumished by the issuer to any non-accrcdltcd in pamgra h (b}2) of Rulc 502.
Issuer (Print or Type) Signatu Dale
Grasslands Entertainment Inc. C‘(\B /bé December 22, 2008
Name of Signer (Print or Type) M int or Type)
__James Ripley Presment and Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.

(See 18 U.S.C. 1001.)
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Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes Nao
PIOVISBIONS OF BUCH TUIOT ...t ss st e o seassessass et e s mons s s e s e e

Sce Appendix, Column 5. for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such timos as rcquircd by state law.

The undersigned issuer herehy undertakes (o furnish lo the stale administrators, upon wrillen request, information furnished by Lhe
issucr to offcrces.

The undersigned issuer represenls that the 1ssuer is familiar with the conditions that must be satisfied (o be enlitled to the Unilorm
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be tr; as duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

i

Issuer (Print or I'ype)

Grassland Entertainment Inc.

Sig ?utze Q(% Date
. December 2% 2008

Name (Print or Type)

_James Ripley

Titte (Print or 'r{;}gb \

President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every natice on Form
D mustbe manually signed. Any copics not manually signed must be photocopics of the manually signed copy or bear typed or printed signaturcs,
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Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of seourity
ang aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor aml
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Parnt E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

CA

700,000 units /
$55,615.00

$55,615.00

co

DE

DC

FL

GA

HI

iN

KS

S &| 5| 8| & 5| B

&

Tof 9




Intend to sell
to non-accredited
investors in Statc

(Part B-Item 1)

3

Type of security

and aggregate
offering price
offcred in state
(Part C-ltcm 1)

Type of investor and
amount purchascd in Statc
(Part C-Itcm 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Itcm 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

100,000 units /
$7.945.00

$7.945.00

NC

OH

OK

OR

PA

SC

2

.

118,360 units /
$9.483.15

$9.483.15

=

3

WA

WI
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1 2 3 4
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
inveslors in Stale olfered in stale amount purchased in State waiver granied)
(Part B-Tiem 1) (Pant C-Ttem 1) (Part C-Tiem 2) (Part E-llem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
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