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SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 Expires: May 31,2005
Estimated average burden
FORM D urs per response........... 16.00
CK SEC USE ONLY

T s S
| A PURSUANT TO REGULATION Dy },> |
04038291 SECTION 4(6), AND/OR

. }/9':}/ DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION: ‘9@%* | |

Name of Offering (O check if this is an amendment and name has changed, and indicate chdfké)/
Motient Corporation Private Placement of Shares of Common Stock and Common Stock Purchase Warrants
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 0O Section4(6) [ ULOE
Type of Filing: & New Filing a Amendment
" A. BASICIDENTIFICATION DATA
1. Enter the 1nformat10n requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

Motient Corporation
Address of Executive Offices (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
300 Knightsbridge Parkway, Lincolnshire, IL. 60069 (847) 478-4200

Address of Principal Business Operations  (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) §

Brief Description of Business ‘

Design, manufacture, and sell advanced point-of-load power management solutions. (\L/ JUL 20 ZUUII
Type of Business Organizétion \L “"' CIAL

B corporation O limited partnership, already formed O \other (please specify):

O business trust O limited partnership, to be formed

Month  Year

Actual or Estimated Date of Incorporation or Organization: 0|5 9 |8 Actual 0O Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: m

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et 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 securities in the offering. A notice is deemed filed with the U.S.
Securities 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 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. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies 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 supplied 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 Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities
Administrator in each state where sales are 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 l]aw. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to fila the
appropriate federal notice will not result in a loss of an available state exemption uniess such exemption is predjcated om the
filing of a federal notice. {

\J

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02)
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2. Enter the information requested of the following:
. 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% more of a class of equity
securities of the issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: O Promoter O Beneficial Owner Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Downie, Christopher W.

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

c/o Motient Corporation, 300 nghtsbrldge Parkway, Lincolnshire, IL 60069
Check Box(es) that Apply: | Promoter '

General.and/or.. -
Managmg Partner - .

O Director™ -

‘ F ull Name (Last name f' rst, 1f mdmdua))

Matheson, Denms W.

c/o Motient Corporatlon, 300 nghtsbrldge Parkway, Llncoln

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

Full Name (Last name first, if individual)

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

¢/o Motient Corporatlon, 300 nghtsbrldge Parkway, meolnshlre, IL 60069

@ Director -0 “General and/or:.

“¢/o Motient Corporatlon, 300,ngh\ brldge\N 2ar

Check Box(es) that Apply: O Promoter O Beneficial Owner a Executlve Officer Director O General and/or
Managing Partner.

Full Name (Last name first, if individual)

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

c/o Motlent Corporatlon, 300 nghtsbrldge Parkway, meolnshlre, IL 60069

- Generaland/or .
_Managing Partner .|

'B:Director

; c/o Motient Corporatlon, 300 nghtsbndge Parkwa

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

Full Name (Last name first, if individual)

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

c/o Motient Corporation, 300 Knightsbridge Parkway, Lincolnshire, IL 60069
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- Managing Partner

Fult Name (Last name first, if individual)

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

¢/o Motient Corporatlon 300 nghtsbndge Parkway, meolnshlre, IL 60069

Check Box(es) that Apply ‘

[Z] Beneﬁmal Owner ++0 Director. . “00  General and/or -~

~Managing Partner, {

(&

. Full Name (Last name first, ifrihd;'vid'u'al)‘ '

Macklin, Robert L. : o
.~ Business or Residence Address (Nu 1d Street, City, State
' c/o Moti’ent'C‘orporation, 300 nghtsb ,dg‘VeHPark"\:\v y, Lincolnshire; IL 60069

Check Box(es) that Apply: O Promoter O Beneficial Owner Bd Executive Ofﬁcer O Director O General and/or
Managing Partner

Zip Code

Full Name (Last name first, if individual)
Newman, Myrna J.
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Motient Corporation, 300 Knightsbridge Parkway, Llncolnshlre, IL 60069
: Check Box(es) that Apply:; ' 3] Beneﬁc :Owner " {

¥ 'General and/or i
Managing Partner, -

amb Promote :

! Full Name (Last name ﬁrst § nd1v1dual) :
ngh]and Cipital Management L.P (1)

| Business or Residénce Address (Number and Street City
13445 Noel Rd., Suité 3300; Dallas, TX 752

[ ¥ i S g e N TR
Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer. O Director O General and/or
Managing Partner

ate, Zip:Code):

i

Full Name (Last name first, if individual)
Jones, Paul Tudor II (2)
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Tudor Investment Corporatlon, 1275 King St., Greenwich, CT 06831
Check Box(es) that Appl‘ i ' Béneficial Owner 0O

General.and/ ort
“Managing Partnér”

o Promoter ‘Director

Full Narne (Last name ﬁrst 1f individual

Haywood George W..(3)
Business or. Re51d¢r;co, Address.(Nu

- ¢/o Cronin & Vris, LEP; 380 Mac

{

(1) Highland Capital Management, L.P., Strand Advisors, Inc. and James Dondero
are deemed to beneficially own 4,899,559 shares of our common stock, which
include 1,155,224 shares owned by Prospect Street High Income Portfolio
Inc., 1,627,545 shares owned by Highland Crusader Offshore Partners, L.P.,
223,880 shares owned by Highland Legacy, Limited, 223,880 shares owned by
Pamco Cayman Limited, 1,082,090 shares owned by Pam Capital Funding, L.P.,
50,000 shares owned by Highland Equity Fund, L.P., 425,000 shares owned by
Highland Equity Focus Fund, L.P., and 111,940 shares owned by Prospect
Street Income Shares Inc. Highland Capital Management is the investment
advisor of the above-named entities, and Strand Advisors is the general
partner of Highland Capital Management. As such, Highland Capital Management
and Strand Advisors has shared voting and investment power over these shares
and accordingly is deemed to beneficially own them. Mr. Dondero is the
president of Highland Capital Management and the president and a director of
Strand Advisors, Inc., Prospect Street High Income Portfolio Inc. and
Prospect Street Income Shares Inc. and may be deemed to share voting and
investment power with respect to all shares held by the Highland Capital
Management entities named above. Mr. Dondero disclaims beneficial ownership
of such shares except to the extent of his pecuniary interest.

89
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(2)-The shares of Common Stock reported herein as beneficially owned are owned
directly by Tudor Proprietary Trading, L.L.C. (302,506 shares), The Altar
Rock Fund, L.P. (28,068 shares), The Raptor Global Portfolio, Ltd.
(2,549,911 shares), and The Tudor BVI Global Portfolio Ltd. (564,970
shares). Because Tudor Investment Corporation is the sole general partner of
Altar Rock and provides investment advisory services to Raptor Portfolio and
BVI Portfolio, Tudor Investment Corporation may be deemed beneficially to
own the shares of Common Stock owned by each. Tudor Investment Corporation
expressly disclaims such beneficial ownership. In addition, because Mr.
Jones is the controlling shareholder of Tudor Investment Corporation and the
indirect controlling equity holder of Tudor Proprietary Trading, Mr. Jones
may be deemed beneficially to own the shares of Common Stock deemed
beneficially owned by Tudor Investment Corporation and Tudor Proprietary
Trading. Mr. Jones expressly disclaims such beneficial ownership. Share
ownership is based on a Schedule 13G filed April 26, 2004.

(3) Does not includes 130,000 shares owned indirectly, including 50,000 shares
of our common stock beneficially owned by Mr. Haywood's spouse and 36,000
shares of our common stock beneficially owned by Mr. Haywood's children.
Share ownership is based on the latest publicly available information, a
Form 4 filed with the SEC on May 5, 2004.
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R 7 7 77 B. INFORMATION ABOUT OFFERING

L

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? .........ccccoceoiiiniinnnnnnens

3. Does the offering permit joint ownership of a single Unit? .......c.ccoccceiiviiiiinin e

Yes [ No
$ N/A
Yes O No

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 are 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)
Tejas Securities Group, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
2700 Via Fortuna, Suite 400, Austin, Texas 78746

Name of Associated Broker or Dealer
Tejas Securities Group, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual STAtES) ........ooveriiiiririiieeereercer et er et es e

O All States

AL O Ak O Az O AR O ca X co O CcT [ DE O pc O FL O Ga O H O D O
L 0 IN O A O Ks I Ky O L0 MO MO MARE MmO MNO wmMsO wmo0O
MT O Ne O Nv O NH O N BE o nwvDO N X N DO NoDO o0 okDO orO PA O
RO scO spO TN O TX ¥ ut O vid valO walD wvO w O wy O PR O
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) ..o O Al States
ALO AkO aAazDO ARO cAaO coO crO D0 pcO FLO caA O H O D O
iL O IN O A O ks O Ky O LA O ME O mMp O mMA O m O MN O Ms O Mo O
Mt N DO nw~NDO N O NO O NDO ~NO N0O o0 okO orO pPaO
RRO scO soO TNO 71O vt vi@Od valO walO wv0O wQd w@O pPrRO
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) .......oovrvviieiriiiiiirccr e b e O All States
ALO aAakDO AzDO ARO cad coO crd pEO bDCO FLO oca O H O D O
L0 IN O A0 ks O ky @O tAal0 MO vMoDO waD MmO MO MsDO Mo O
MT O NE O N O NH O NNO O N O nNeDO nNnoO oHO okO orDO PA [
rR O sc O sp O ™~ O ™ O ut O vT O VA O wa O wv O wi O wy O PR O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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" b. Enter the difference between the aggregate offering price given in response 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.”...........cccooeveennn..

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. If the amount for any purpose
is not known, furnish an estimate and check the box to 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.

$  29,045,000.00

Payments to

Officers,
Directors & Payments to
Affiliates Others
Salaries And FEES ........ceveevriirireeerieeerse ettt e o s O 3
Purchase of 1eal @StAte ........c.ouviereeeeeerrircrcrc ettt s o s O s
Purchase, rental or leasing and installment of machinery and equipment.. O §$ o 8
Construction or leasing of plant buildings and facilities ..........cc..c.ocuen..e. a s O 3
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 issuer pursuant t0 @ METZET) ......cveevereveererrerenrereseenrnas o s o s
Repayment of indebtedness............overeeeeeererieieiniireere st eeeenesesesesens o $ $ 22,500,000.00
WOTKING CAPIAL...veeveeeieiecntiierer ettt et sttt enes e o 8 E $ 6,545,000.00
Other (specify): o s O 3
...................... O s O s
COMN TOTAS .. reeeee e ee et sr st st re e eeessesesssse e seeseeresesese e O 3 B $ 29,995,000.00

Total Payments Listed (column totals added) ...........ccoveevnviiiniinnnnennne,

B S 2999500000

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 undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of

Rule 502.
TN
Issuer (Print or Type) Signa , Date
Motient Corporation July 13, 2004
Name of Signer (Print or Type) Title of Signer (Print or Type)
Christopher W. Downie Executive Vice President, Chief Operating Officer and Treasurer

ATTENTION

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