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Item 3.02  Unregistered Sale of Equity Securities

(a) On September 29, 2011, Blue Earth, Inc. (the “Company”) completed the sale of $1,000,000 of Units of unregistered
securities.  Each Unit consists of: (i) one share of Series A Convertible Preferred Stock (“Preferred Stock”), offered at
$10.00 per share convertible into ten shares of Common Stock at $1.00 per share, and (ii) warrants (“Warrants”) to
purchase one share of Common Stock for each two shares of Common Stock issuable upon conversion of the
Preferred Stock.

The terms and conditions of the Preferred Stock are set forth in the Certificate of Designation of the Rights,
Preferences, Privileges and Restrictions of Series A Convertible Preferred Stock attached hereto as an exhibit (the
“Certificate”).  As set forth in the Certificate, the Preferred Stock:

•pays an eight percent (8%) dividend when paid in cash or a twelve percent (12%) dividend when paid in common
stock at the Company’s election;

•shall be convertible at the Company’s election at $1.00 per share upon the earlier of (i) four (4) years from issuance
or (ii) when the Common Stock closing price trades at $3.00 per share for sixty (60) consecutive calendar days;

• liquidation preference of $10.00 per share plus additional unpaid dividends;
• votes on an as converted basis with Common Stock as one class; and

• will register underlying common stock on next available registration statement;

The terms of the Warrants are set forth in the form of warrant, attached hereto as an exhibit.  As set forth in the
warrant, the Warrant:

•Warrant: Each A warrant entitles the holder to receive one common share and a B warrant when the A warrant is
exercised. The exercise price is $3.00/share and the expiration date is December 31, 2013.

•Warrant: Each B warrant entitles the holder to receive one common share and a C Warrant when the B warrant is
exercised. The exercise price is $6.00/share and the expiration date three (3) years from the issuance date.

•Warrant: Each C warrant entitles the owner to receive one common share when the C warrant is exercised. The
exercise price is $12.00/share and the expiration date is three (3) years from the issuance date.

Accordingly, the Company issued 100,000 shares of Preferred Stock, with a face value of $10.00 per share and
Warrants to purchase 500,000 shares of Common Stock at $3.00 per share.

(b) No underwriter or placement agent was involved in the above referenced sale.  The securities were sold to one
individual accredited investor.

(c)  The securities were sold for $1,000,000.  No underwriting discounts or commissions were paid.
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(d)  The securities were issued pursuant to the exemption from registration pursuant to Sections 4(2) and 4(6) of the
Securities Act of 1933, as amended, and Rule 506 of Regulation D promulgated thereunder.  The exemption was
claimed based upon the representations made by the investor in his subscription agreement and questionnaire, the
form of which is attached hereto as an exhibit.

(e)  The conversion terms of the Preferred Stock and the exercise terms of the Warrants are set forth in Section (a)
above.

Item 9.01 Financial Statements and Exhibits.

(d)           Exhibits

3.1           Certificate of Designations and Preferences for Series A Convertible Preferred Stock.

10.1           Form of Subscription Agreement issued in 2011 Preferred Stock Offering

10.2           Form of Class A Warrant issued in 2011 Preferred Stock Offering.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date:  October 5, 2011 BLUE EARTH, INC.

By: /s/ Dr. Johnny R. Thomas
Name:  Dr. Johnny R. Thomas
Title:    CEO
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