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NOTICE OF SALE OF SECURITIES Prafiv Serial
W PURSUANT TO RECULATION D, 1
m SECTION 4(6), AND/OR
\\ 01015353 UNIFORM LIMITED OFFERING EXEMPTION
ATTENTION
. auure 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 lass of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Name of Otfering (L] check if this is an amendment and name has changed, and indicate change)
518,400,000 Common Stock and Warrani Financing

v}
Filing Under (Check box(es) that apply): (] Rule 504 L] Rute 503 B4 Rule 506 €' on
Type of Filing: New Filing [ Amendment
Y
I I. Enter the information requested about the issuer
Name of Issuer {|_] check if this is an amendment and name has changed. and indicate change)
PERFECTENERGY INTERNATIONAL LIMITED
Address of Executive Offices {Number and Street, City, State, 2ip Code)
No. 479 You Dong Road, Xinzhuang Town,
Shanghai 201100, People’s Republic of Ching
Address of Principal Business QOperations (Number und Streer, City, State, Zip Code) Telephone Number ¢
(if different {from Executive Offices) (3}

Briel' Description of Business
Research, development, manufacturing, and sale of solar cells, solar modules, and photovoltaic systems; consulting for

manufacturers of solar wafers, solar cells, and production line equipment for solar energy product m ing.
Type of Business Organization T SED

& corporation [ limited partnership. already formed O other (please specify):
(3 business trust (] limited partnership, 1o be formed e SEP ] 7 Zw;_
Month Year
Actual or Estimated Date of Incorporation or Organization: [ 0 | 2 | [0 | 5 | X Actal @N
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for C'AL
State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities im reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
=t seq. or 13 U.S.C. 77d(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the
£4.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below ar, 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. 20349,

Copies Required: Five (3) copics of this notice must be filed with the SEC. one of which musi be manuaily signed. Any copies not manualiy
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contzin ali information requesied. 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 supplied in
Parts A and B. Part E and the Appendix need not be [iled with the SEC.

Filing Fee: There is no federal filing lee.

State:

This notice shall be used 10 indicate reliance on the Unitorm Limited Offering Exemption {ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. [ssuers relving on ULOE must file a separate notice with the Securities Administrator
in each stote where sales are to be, or have been made. I a state requires the payment of a fee as a precondition to the clzim for the
exemplion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate staics in accordance with state
law. The Appendix to this notice constitutes a pan of this notice and must be completed.




A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the foliowing:
«  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  Euch execulive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Euch general and managing partner of partnership issuers.

Check Box(es) that Applv: [J Promoter [J Beneficial O Executive & Director [ Generat and/or
Owner Officer Managing Partner

Full Name (Last name first. if individual)
NMCDONALD, PHILIP

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

! 7401 SPRINGBANK BLVD., CALGARY, ALBERTA, CANADA T3H 5R2 ,

! Check Box(es) that Apply: [J Promoter Beneficial B9 Executive {3 Director {1 General and/or

Owner Officer Managing Partner

Full Name (Last name first, if individual)

LI, WENNAN

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

NO. 479 YOU DONG ROAD, XINZHUANG TOWN, SHANGHAI 201100 CHINA

Check Box(es) that Apply: ] promoter O Beneficial Executive O Director O General andfor
Owner Officer Managing Partner

Full Name (Last name (irst, if individual}

ZHOU, DIPING

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

NOQ. 479 YOU DONG ROAD, XINZHUANG TOWN, SHANGHAI 201100 CHINA

Check Box(es) that Apply: O Promoter 3 Beneficial B Executive [] Directer [ General and/or
Owner Officer Managing Partner

Fuil Name (Last name first, if individual)

Li, HONGBO

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

NO, 479 YOU DONG ROAD, XINZHUANG TOWN, SHANGHAI 201100 CHINA

Check Box(es) that Apply: J Promoter X Beneficial (O Executive [7) Direcior  [J General and/or
Qwner Officer Managing Partner

Full Name (Last name first, if individual)

FAN, MIN

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

NO. 479 YOU DONG ROAD, XINZHUANG TOWN, SHANGHAI 201100 CHINA

Check Box(es) that Apply: ] Promoter X Beneficial ] Executive ] Director [ General andfor
Ohvner Officer Managing Partner

. Full Name (Last name first, if individual}
| YANG, YUNXIA
i Business or Residence Address (Number and Street, City, State, Zip Code)
NO. 479 YOU DONG ROAD, XINZHUANG TOWN, SHANGHAI 201100 CHINA




B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend o sell, to non-accredited investors in this offering? oo cvcccvsvnns L)
Answer z2iso in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? N/A

(=)

. Does the offering pcrmiljginl OWNETSRID OF 8 SINBIE UNILY oo s ettt b s s s s b s e b & i

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 stale or siates, list the name of the broker or dealer. If more than five (3) persans 10 be listed are associated
persons of such a broker or dealer, vou may set forth the informatien for that broker or dealer only.

Full Name (Last name first, if individual)

Knight Capital Markets LLC

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

100 Manhattanville Road, Purchase, NY 10577

Name of Associated Broker or Dealer

NIA

States in Which Person Listed Has Selicited or Intends 1o Solicit Purchasers

(Check “Alf States” or check individual SIZIES). ... i st e e s s sbprsr s e as s s s | All States

[AL] [AK]  [AZ] (AR} [CA)  [COl  [CT] {DE} (DC] [FL] [GA]  {HI] (1D}
(IL] (V) (1A} [KS) (KY] _ [LA] [ME]  [MD]  [MA]  [Mi] [MN] - [MS]  (MO]
(MT]  [NE] INz] [NH] NI [NM] [NY] [NC] [ND} [OH]  [OK]  [OR]  [PAj] ¢
[RI) {5C] [SD} (TN] {TX] (Ut [vi] [vA] _ (wal [Wv]___ (W] wy] (PR}

Full Name {Last name [irst, il individual}

Canaccord Adams Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
99 High Street, Boston, MA 02110

Name of Associated Broker or Dealer
N/A
Srates in Which Person Listed Has Solicited or imends 10 Solicit Purchasers

(Check “Alt States” or check individual States), S rererreeeeeerme e Ly All States

[AL] (AK] [AZ) (AR] {CA] (co] (CT] (DE] (DC) [FL) (GA] {Hi) (ID)
(IL] [IN] {14]) [KS] {KY] (LA] [ME] [MD]  [Ma]  [MI] [MN]  [MS] (MO])
, (MTI] [NE] (NV]  [NH] (NJ) (NM] [NY) NC] {ND] (OH] {OK] (OR) (PA]
L (Ri) [sc} (SD] [TN] [7X] [urn _ _[v1j [VA] (wa] __[wv] (W) (WY] [PR]
c Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “All States” or check individual SIALES)..umueiiiniiirmmmiss s eeecrsessesssses s SO I All States

{AL] [AK]  (AZ] {AR] [CA] (€Ol [CT] {DE] (D<) (FL) ([GA]  [HI] (1D]
(it} (IN] (1A) {KS] [KY]  [LA] {ME]  (MD]  [MA]  (MI]]) (MN] - [MS]  [MO]
(MT]  [NE)] [NV}  (NH]  [NJ] [(NM] [NY]  [NC]  [ND)  [OH]  [OK]  [OR}]  [PA]
(RI] [SC] [SP) {TN] (rx  (ur]  (vm  [vA] _ [WA)]  (Wv] [wi) {wyj [PR]

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




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 toral amount already
sold. Enter “0™ if answer is “none™ or “zem.” If the transaction is an exchange offering, check this
box {J and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.
Aggregaie Amount Aircady
Type of Security OiTering Price Sold
&} Commen (1) O Preferred 18,400,000 18,400,000
Canvertible Securities (including warrants): (1) 5 ¢ by 0
ParnErship INEFESIS 1o vttt rarersea e e bt ettt e B 0 s 0
Other (Specify ): S 0 5 0
TOM) c.vieriirrercresn s erssssssas e st serssnsssasscssnncsesernnsessssnnsnnenneeeee. 3 18,400.000  § 18,400,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securitics 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 sinount of
their purchases on the total lines. Enter “0" if the answer is “none” or “zem.™
Aggregate
Number Deollar Amount
Investors Of Purchases
- ACCIEOHEO TVESIONS «....ooevrerieececec vt ve e essee v vaerrrrerste s s nnensssenssstessssnsrereresesssssasssassrnran srseren 26 $ 18,400,000
Non-aceredited INVESIOrS ... ittt rasrise e rae ear e o e anss s ns s s b 0 L3 0 :
|
| Total (for filings under Rule 504 only) b3 0
| Answer also in Appendix, Column 4. if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 303, enter the information requested for ail
| securilies so0ld by the issuer, 10 date, in offerings of the types indicated, in the twetve (12)
months prior 10 the first sale of securitics in this offering. Classify securities by type histed in
Part C - Questicn 1.
Tvpe of offering Type of Dollar Amount
Security Sold

{}

()
3

Rule 505
Regulation A......ccoevvirrneiniens .
LI | OO PSSO

4, a  Furnish o starement 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. 1f the amount of an expenditure is
not known, furnish an estimate and check the box 1o the eft of the estimate.

Transfer Agent’s Fees ....... g s 0
Printing and Engraving Costs ......... 0 s 0
LB FEES wnnrererrrrrecvrcrrscvnnsmsseneserermnmes B s 337,113
ACCOUNIING Foes BIIA ESTIOW FEES ...oovervvverseemeres e sarss s ees serntarssssasssses sessnssos ssass st b snesss ass saa et s s ssin st st ssses J s )]
Engineering Fees 0 s 0
Sales Commissions (specify finders' fees separately){if placement agents are engaged) (2) oovcvecercnens g s 1,288.000
OMher EXPENSES (HEEMIYY (3] ..ovroverrrerriesensarcecsresesssarsesssessessssssassnssestasssrssssssssseassarsess ossessenrt s ebssssstbocsbbes oot ssson s 181,120
101 S B 5 2006242

Each unit consists of | share of common stock, and a warrant to purchase ¥ share of common stock at an exercise price of $0.95 per
share during a 30-month term.

Fees for the placement agent are 7% of the gross proceeds.

Includes an advisor fee (1% of the gross proceeds), consulting costs, and reimbursement of out-of-pocket expenses by placemen:
agents and consultants.




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

b. Enter the difference between the aggregate offering price given in response to Pant C - Question | and
total expenses furnished in response to Part C ~ Question 4.a. This difference is the “adjusted gross proceeds 5 16,393,758
L0 1T 1T O SO S PV PP P O LTOTRTOP

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. Lf the amount tor any purpese is not known, fumish an estimate and check the box 0
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 & Paymenis To
Affiliates Others
Salaries and fees O s 0 B s 5,350
Purchase of real e5LaTe ... reeceinerivssesnianens O s 0 O s 0
Purchase, rental or leasing and instzliation of machinery and equipment O s 0 s 0
Construction or leasing of plant buildings and fACIIEES. ..ccoeereeemcerreer e creerrersnaens a s 0 a s 0
Acquisition of other businesses (including the value of securities involved in this
OfYering that may be used in exchange for the assets or securities of another issuer
PUCSUBNE tO 8 METEEI . cvuererrreerersermoriseensesmssiesestiosasssscnssssssonsecssrassassessesssesmssasaesssssorisrtonssns O s 0 O
Rzpayment of indebtedness e etebereTheneaE RS ae A AR RS IR o ke saa s pens e as s nnreE1esunn O s 0 s 211,222,
Working capital (includes product licensing and advertising and marketing) ......cceeeeeeea. 0 s 0 B[ s 16,177,186
Other (specify): . $
o o Os _ o
COIMN TOUIS ..o vrevveccneencrssresaneescearssssssssesssnssmssessssecesssssessesssesssssssessinesnensesiessiessssssnessossis L) 8 0 $ 16,393,758
Total Payments Listed (column totals added).........cooimmnnimrmmnsinmnise i ssisnssesesnss S 16,393,758

D. FEDERAL SIGNATURE

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

v tssuer (Print or Type) Signature Date
' PERFECTENERGY INTERNATIONAL LIMITED ‘bﬂ August (7, 2007
" Name of Signer (Print or Type) Title of Signer{Print or Type)
Wennan Li Chief Executive Officer
ATTENTION

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

| END




