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- UNITED STATES

» FO R M D SECURITIES AND EXCHANGE COMMISSION oM zr:biipaov—;‘-asm7s
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden
— FORM D hours per responss. ... .. 16.00
AT PURSDANTTO RBGULATIOND, | |
‘ PURSUANT TO REGULATION D, L4
SECTION 4(6), AND/OR  ~ BATE REceveD
03043675 UNIFORM LIMITED OFFERING EXEMPTION I

Namc of Offering (] check if this is an amendment and name has changed, and indicste change.)

Tesla USA, Inc, ESSE@
Filing Under (Check box(es) that apply):  3O{ Rule 504 “Rule 505 [) Rule 306 [[] Section 4(6) [) ULOE

Type of Filingg X New Fillng ] Amendment
A. BASIC IDENTIFICATION DATA q [5)

1. Enter the information requested about the jssuer ’ l HQMSON

bis
k13

FINANCIAL

Name of Issues  ({7] check if this is an amendment and name has changed, and indicate change.)

Tesla USA, Inc.

Address of Executive Offices ) (Number and Sireet, City, Staté, 2ip Code) Telephone Number (Including Arca Code)

4617 Brainerd Road Chattanooga, TN 37411 (423) 624-5000, .
Address of Principal Business Operations (Number and Sticet, City, State, Zip Code) Telephone Number (including:Arca Code)
{if different from Executive Offices) Y

///:" /?\ )
— -

T_):pe of Business Organization

. £
) corpf)rarion O limited panncrsh'fp. already formed [J other (please specif(y/ BEC [2 @ 2@@3
business trust [J Ymited pannership, to be formed \
4z

“Month Yeor

Bricf Description of Business

Harketing and exploitation of a patented process

Actual or Estimaled Dale of lncorporation of Organization: 0D X Acwal [7] Estimated 4@5}5, 6\\0

Jurisdiction of Incorporation of Organization: (Enter two-letter U.S. Postal Service sbbreviation for State: 3 '3)8‘] é.,
CN for Canada; FN for other foreiga jusisdiction) D@ {4

GENERAL INSTRUCTIONS \VV/

Federal:

iPhg bfuse File: All issuers making an offering of securifics in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or {5 U.S.C.

77d(6).

When To File: A notice must be filed no later than 15 days afler the first sale of sccurilics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission {SEC) on the enrlitr of the date it is received by the SEC ai the address given below or, if received at that address afler the date on
which it is due, on the date it was mailed by United States regisicred or cenified mail 10 that address, :

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C, 20549. .

Copies Reguired: Five (§) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signcd must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendinents need only report the name of the issuer and offering, any changes
thereto, the infurmation requesicd in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
nut be filed with the SEC.

Filing Fee; There is no federal filing fee.

Staie: ’

This notice shall be used 1o indicate retiance on the Uniform Limited Offesing Exemption (ULOE) for sales of securities in those states that have adopled
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are 10 be, or have been made. 17z staie requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amoun; shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the nolice constitules a part of
this notice and miust be complcted.

ATTENTION
Failure to filz notice in the appropriate states will not result In a loss of the federa) exemption. Conaversely, failure to flie the

appropriate federal notice will not result in a Toss of an available state exemption unless such exemption Is predictated on the
fiting ot 2 federal notice. B

SEC 197 Persons who raspand to the collection of information containad in this torm are not
2 (6-02) requliad Lo raspond unless the 1orm displays a cusrently valid OMB control numbar, 1of9
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2, Emn (he information rcquutcd far the runowln;,

s Each promoter of the issuer, if the issuer has been organized within the past five years:

o  Eachbenclicial owaer haviag the power to vote of dispose, or direct the vote or disposition of, 10% or more of a ¢lass of tquity sccurities of the issuer,

o  Each executive officer and director of cozporate lssuers and of corporate general and managing panners of partnership issuers; and
s Bach genernl and mansging prriner of paninesship iasuers.

Check Box(es) ihat Apply: [} Promoter £ Beneficial Owner [ Executive Officer (T} Director D Gencral andlor
Mansging Pantaer
Tesla Group Holdings PTY Limited

Full Name (Last pame Sirst. if individusit

7/14 Raymond Road, Thirroul, New South Wales 2515 Australla

Businesg or Kesidence Address  {(Numb ud Suec(.cny.smz. Zip Code)

Check Box(cs} hat Apply: [} Promoter XX Beacficial Ownee  [7) Executive Offices [ Director  [7) Geners) andjor
Managing Partner
BWXT Y-12, LLC

Full Name (Last name first, if individual)
1099 Commerce Park Oak Ridge, TN 37831

Business or Residence Address  (Numbder snd Street, City, Siale, Zip Code)

Check Box(es) that Apply:  [[] Promoter  §Y Beneficial Owner  [[] Executive Officer 7] Dircetor ] General andior
Mansging Partnes
Arapahoe Holdings, LLC

Full Name (Last name fisst, if individuel)
200 Compress Street Chattancoga, TN 37406

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

Cheek Box(es) that Apoly: (] Promoter =[] Beneficial Qwaer 3 Exceutive Officer KX Director [} General and/or

Holmes, Kaylan W. Managing Pujm

‘Full Name (Last same firse, il individyal)
2201 Coltewah-Ringgold Road Qoltewah, TN 37363

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

Check Box(ss) that Apply: [ Promoter [T} BeneNciat Owner N Exccutive Officer KX Director [0 Generst andior

' Managing P
Cole, Barry L. anaging Partner

Full Name (Last name first, if individual)

1419 Qakhurst Drive Ooltewah, TN 37363

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

Check Box(esj thar Asply: [ Promoter (T} Benelicial Qwner X3} Executive Officer X Disestor [} General andsor
Schechter, Donald E. Maaaging Pactner

Full Name (Last neme tirst, of iadividual)

118 Overlook Drive Ten Mile, TN 237880

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

Check Box{es) that Apply: ] Promoter [} Benelicial Owner [ Execative Officer {3 oirector {0 General andror
Managing Pertner

Fuli Neme {Last namg first, if individual)

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

(Use blank sheet, o copy and use additional copies of this sheet, as neccssary)
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I. Hasthe issuer sold, or does the issuer intend to sell, to non-accredited investars in this offering?. e, B2 0O
Answer also in Appendix, Columa 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? s 910.00
Yes Ne
3. Does the offering permit joint ownership of a single unit? 0 by;|
4. Enter the information requested for cach person who has been or will be peid or given, directly or indirecily, any
commission or similar remuneration for solicitation of purchasers in connection with sales of'securities in the offering.
I£3 person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with astate
ot states, list the name of the broker or dealer. [€ morc than five (5) persons to be listed are assaciated 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)
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) .......... (] All Siates

€1 (B
(Xs] MD) Y|
MT ®E N0 ®Y] 17] I (0)3)
G )

Full Name (Last name first, il individual)

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

Nume of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
{Check “All States” or check individual States) [0 All States
o [n (o8 (FL] (5D
] LA  [ME] D M3
[V H] ED] (OK]
(5o} g

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 individuval States) (] Al States
A0 (AR] €0 (B
X3 (ME] MN
(NH] ) (0 ©® ©H O ©F
B4 D Ut (WA

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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Enter the aggregate offering price of securitics included in this offering and the total amount already

sold. Enter “0" if the answer is “none™ or “zero.” 1f the iransaction is an exchange offering, check
this box [J] and indicate in the columns betow the amounts of the sccurities offered for exchange and

already exchanged.
Type of Security

Convertible Securities (including warrants).......

Partnership Interests ...

Other (Specify

T nrinirmensimessssssa s
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 aggregale doliar amounts of their purchases, For offerings under Rule 504, indicate
the aumber of persons who have purchased securitics and the aggregate dallar amount of their

purchases on the total lines. Enter “0™ if answer is “none” or “zero,”

Accredited Investors ...,

Non-accredited Investors ...

Total (for filings under Rule 504 only) ..cvovevvinenne
Answer also in Appendix, Column 4, if filing snder ULOE.

3. [fthisfilingis for an affering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, (o 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 Offering

ReEBUIAtION A oot i e e e e e st

Total Lo isiesss e a st s asa s san s naa s e e ar e anny

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude emounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies, 1f the emount of'an expenditurc is

not known, furnish an ¢stimate and check the box to the left of the estimate.

Transfer Agent’s Fees ......

Printing and Engraving Costs. .o

Legal Fees....

Accounting Fees

reenert TEITTIYPTITIN

Engincering Fees ...

Sales Commissions (specify finders® feus separately)........

Other Expenses (idenlify)

TOL ettt e st s e e st e b

409

Aggregate Amount Already
Offering Price Sold
S
$33,150
S
s s
S $
..$39,000 $33,15Q
Aggregate
Number Doller Amaunt
Investors of Purchascs
S N —
b
7 $33,150
Type of Doitar Amount
Security Sold
b3
$
3
$
g s
g s
K¥ s_4,000
EX s_2,000
0O s
gs
0Os
................ 0 s 6,000




b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

proceeds to the issuer.™ $33,000
5. Indicate below the amount of the adjusted gross proceed to the issucr used or proposed 1o be used for
each of the purposes shown, If the amount for any purposc is not known, furmish an estimate and
check the box to the tefl of the cstimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer st forth in response to Part € — Question 4.b pbove.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
Salaries and fecs .. ds s
Purchase of real estate Os s
Purchase, rental or leasing and instatlation of machinery
and equipment as s
Construction or leasing of plant buildings and facilities Qs 0s
Acquisition of ather businesses (including the value of gecurities invalved in this
offering that may be used in exchange for the assets or securities of another
issuer pursvant to a merger) s as.
Repayment of indebtcdn 8333 »000 as
Workiag eapital 0s 0s
Other (spetify): os as
w8 s
Column Totals -[1%33,000Q 0s_-0=
Total Payments Listed (column totals added)

The issuer has duly caused this notice 10 be signed by the undersigoed duly suthorized person, Ifthis notlce is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its stafT,

the information furnished by the issuer 1o any non-accredited investor parsnant to paragraph 2) of Rule $02.
2
Issuer (Print or Type) Signety, Date
P2yl e figfeert,
Name of Signer (Print or Type) Title of Signer (Print or Type) [ 4
Kaylan Hplmea Presfdent and CEO
ATTENTION

intentional misstatements or omissions of fact constiiute foderal criminal viclations. (See 18 U,S.C. 1001.)
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s o Y H R i

Is any party described in 17 CFR 230,262 presently subject to any of the disqualification Yes No
provisions of such rule? 0

See Appendix, Coluron 3, for stste response.

The undersigned issucr hereby undertakes to furnish 1o any sisie sdministrator of sny state in which this noticc is filed a notice on Form
D (17 CFR 239.500) a1 such times as required by state law,

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exempiion has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its bebalf by the undersigned

duly suthorized person,

[ssuer (Print or Type) Sigpaty, , Date ,

Tesla USA, Inc. Vs k\, N . | z_/ I} 3’/20‘-5
Name (Print or Type) Title (Print or Type) = 7
Kaylan Holmes Prestdent and CEO

Instruction:

Print the name end litle of the signing representative under his signature for the state portion of this form. One copy of ¢every nolice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signalures,
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[nlend to sell
to non-accredited
investors in State

(Part B-Item 1}

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under Statc ULDE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

co

CT

DE

DC

FL

GA

common/31170

$1170

Hl

1D

KY

LA

ME

MD

MA

M

MN

MS

70f9




Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregste
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Ttem 2)

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

State

Yes

Number of
Aceredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM'

NY

NC

CH

QK

OR

PA

sC

sD

bommon /37, 830

6,000

TX

3,38¢

uT

VT

WA

wyv

Wi
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Disqualification
Type of security under State ULOE
Intend tu sell and aggregate (if yes, attach
to non-accredited offering price Type of investor end explanation of
investars in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) {Part C-ltem 1) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR
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