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< 0\} UNITED STATES CMB APPROVAL
FO D N Q% ZUUS ISECURITIES AND EXCHANGE COMMISSION OMB Number: 2935.0076
’ Washington, D.C. 20549 Expires: [April 30.2008
| Estimated average Burden
I FORM D hours per response...... 16.00

NleCE OF SALE OF SECURITIES __SECUSEONLY _
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR GATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( [:] check if this is an amendment and name has changed, und indicate change.)
Firefly Energy Inc.

Filing Under {Check box(es) that apply): | Rurlc 504 [] Rule 505 [7] Rule 506 [7] Section 4(6) [J vLoE
‘t'ype of Filing: (] New Filing [/} Amendment ;

; !
| A, BASICIDENTIFICATION DATA . {
I, Enter the information requested aboul the issu«;r . . | ll
1

Name of Issuer  ({7] check il this is an amcndmcnl_ and name has changed, and indicate change.

Firefly Energy Inc. |

Address of Executive Offices | (Number and Street. City, State, Zip Code) Telephone Number (Including Area Code)
5407 North University Street, Suite A, Peoria! IL 61614 309-690-7500

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

Rriet Description of Business
Develop, produce and license advanced Iead|~acid battery technology
|

Type of Business Organization |
7] corporation [] timited partnership, already formed (] other {please specify): PROCESSED

[J business trust | limi!:? partnership, to be formed .
l Month Yenr W
stual or, Estimated Date of i anization:  [§ 14 6'3 i Estimated
;::'(il.:(;icfﬂzon i]f{]]llll‘l:jrp(l::i()l,lgf(gl:;::::::i:;:Ozii'::::?r"::\ln-lcncr U.S. Postal Service nﬁlg)::\cf:l::?ion El’ State: THOMbUIN
CN for Canada: FN for other foreign jurisdiction) oE F’NAN("AI

GENERAL INSTRUCTIONS |

Federal: I

IWho Must File: All issuers making an offering of secorities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 etseq. or I3 U.S.C.
77d(6).

When Te File: A notice must be filed no later than iS days after the first sale of securities in the offering, A notice is deemed filed with the U.S. Securities
and fxchange Commission {(SEC) on the ¢arlier 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 certilicd mail to that address.

IWhere To File: U.S. Securities and Exchange Commissiun 450 Fifth Street, N.W,, Washington, D.C. 20549.

Copies Required: Fivg (3) copigs 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 l)'pcd or printed signatures.
Information Required: A new filing must contain nll information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the infornation requested in Part C, and any material changes from the infarmation previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC. [

Fiting Fee: There is no federal filing fee.

State:

This notice shall be used Lo 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. [ssuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales
are (o be, or have been made, if a state requires lhc payment of a fee as a precondition to the claim for the exemption, a fec 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 to file notice in the appropriate states will not result in a loss of the tederal exemption. Conversely, failure to file the
appropriate lederal nolice will not result i in a loss of an available state exemption unless such exemplion is predictated on the
filing of a lederal notice.

Persons who responfd to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




i 2 7- A. BASIC IDENTIFICATION DATA

|
|
|

2. Enter the information requested for the following:

e Fach promoter of the issuer, if the issuer has been organized within the past five years;

e  Eachbencficial owner having the power 1o 'vmc or disposc, or dircct the vote or disposition of, 10% or more of a class of cquity securities of the issuer.

»  [ach executive officer and direcior of corporate issuers and of corporate general and managing partners of partnership issuers; and
L]

e Euach general and managing partner of par%ncrship 1ssuers.

Cheek Box(es) that Apply: {] Promoter [Zj Beneficial Owner  [] Exceutive Officer D Director D Generat andfor
T Managing Partner
Full Name (l.ast name first. if individua!) j
Caterpillar Inc, i
Business or Residence Address  (Number and Street. City, State, Zip Code)
100 NE Adams St., Peoria, IL 61629
Check Boxtes) that Apply: (7] Promoter  [7]] Beneficial Owner [T} Executive Officer [ Director [] General andfor
' . Managing Partner
Full Name (Last name {irst. if individoal) |
BAE Systems Land & Armament, Inc. |
Business or Residence Address  (Number and Slrcclt. City, State, Zip Code)
1525 Wilson Boulevard, Suite 700, Arlington, VA 22209
Check Box(es) that Apply: [ Promoter []! Beneficial Owner  [[] Executive Officer  [[] Director [] General and/or
: Managing Partner
Full Name (Last name first, if individual) |
KB Partners Venture Fund |1, L.P. !
|
Business or Residence Address  {Number and Street. City, State, Zip Code)
]
1101 Skokie Boulevard, Suite 260, Northbrook, IL 60062
Check Box(es) that Apply:  [] Promoter m5 Beneficial Owner  [] Executive Officer  [] Director [} General andfar
} Managing Partner
Full Name (Last name first, if individual) ]
Stark Firefly LLC !
Business or Residence Address  (Number and Strce;l. City, State. Zip Code)
3600 South Lake Drive, St. Francis, Wisconsin 53235
Check Box{es) that Apply: [J Promoter  []| Beneficial Owner  [] Executive Officer  [/] Director [0 General andfor
Managing Pariner
Full Name (Last name first, it individual)
Williams, Edward
Business or Residence Address  (Number and Slrcc;t. City, State, Zip Codc)
Firefly Energy Inc., 5407 N. University St., Suite A, Pecria, IL 61614
Check Box(es) that Apply: [J Promoter [ Beneficial Owner Executive Officer m Director [] General andior
Managing Partner
Full Name (Last name first, if individual) ‘
Qvan, Mil ;
Business or Residence Address  (Number and Slrec!, Cilty, State, Zip Code)
Firefly Energy Inc., 5407 N. University St., Su}ite A, Pearia, IL 61614
Check Box(es) that Appty: [ Promoter [ ' Beneficial Owner  [/] Executive Officer  [] Director [ General and/or

I

Managing Partner

Full Name (Last name first, if individual)
Kelley, Kurt

Business or Residence Address  (Number and Slreell\ City, State, Zip Code)
Firefly Energy Inc., 5407 N. University St., Suilte A, Peoria, IL61614

{Use blank shéet, or copy and use additional copics of this shect, as necessary}
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Enter the information requested for the following:

1~

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each bencficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or morc of a class of equity securities of the issucr.

e . Each exccutive officer and director of corporate issuers and of corporale general and managing partners of partnership issuers; and

' i
e  Each general and managing partner of partnership issuers.
|

Check Bexies) that Apply: [] Promoter M} Bencficial Owner [3 Exccutive Officer Director

O General and/or
Managing Pariner

Full Name (Last name first, it individual)
Cunningham, Charles

Business or Residence Address  (Number and Street, City, State, Zip Code)
8835 Stoneridge Dr, SE, Warren, OH 44484 |

Check Box(es) that Apply: Promoter Bencficial Owner Executive Officer Director
) PPy

[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Denenberg, Byron

]

Business or Residence Address  (Number and Strec‘lt. City, State, Zip Code)
KB Partners, LLC, 1101 Skokie Boulevard, Sujte 260, Northbrook, IL 60062

Check Rox{es) that Apply:  [] Promoter  []J| Beneficial Owner 7] Executive Officer /] Directar

[:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Pflederer, Mark

Business or Residence Address  (Number and Slrec!t, City, State, Zip Code)
Caterpillar Inc., 100 NE Adams St., Peoria, IL 61602

Check Box(es) that Apply: | Promoter |:]| Beneficial Owner  [7] Executive Officer Director

[] General and/or
Managing Pariner

Full Name (Last name first, if individual}

Mirhakimi, Siamak

Business or Residence Addrcss (Number and S(rcc;t. City, State, Zip Code)
Caterpillar Inc., 100 NE Adams St., Peoria, ILI' 61602

.

Check Box(es) that Apply: [J Promoter  [T]| Beneficial Owner [} Executive Officer [/] Director

[[] General and/or
Managing Partner

Full Name {Last name tirst, it individuat)
Lanham, Kenneth

Business or Residence Address  (Number and Street, City, State, Zip Code)
BAE Sy_stems Land & Armament, Inc., 1525 Wilson Blvd., Suite 700, Arlington, VA 22209

Check Boxtes) that Apbly: [[] Promoter []} Beneficial Owner [T " Executive Officer  [/] Director

[ General and/or
Managing Partner

Full Name {Last name first, if individual) |
Barton, Glen i

Business or Residence Address  (Number and Strec;l, City, State, Zip Code)
Tri-County Venture Capital Fund [, LLC, 124 ISouth West Adams St., Suite 300, Peoria, I 61602

Check Box(es) that Apply: [] Promoter [} Beneficial Qwner  [] Executive Officer [ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Husiness or Residence Address  (Number and Street, City, State, Zip Cede)

{Usc blank sheet. or copy and use additional copics of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer imc;nd to setl. to non-accredited investors in this offering?...ooiiienn. C [xd

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

[ 19

3. Daoes the offering permit joint ownership of a single unit? e

4. Enter the information requested for cach 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,
1I'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. 1f more than five (3) persons to be listed are associated persons of such
a broker or deaker, you may set forth the information for that broker or dealer only.

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

¢ 125,000.00

Yes No

(] ®

Full Name {Last name first, it 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 [ntends to Solicit Purchasers

{Check “All States™ or check individual States)

] All States

[HI]
(1]
uT WA WV
|
Full Namc (Last name {irst, if individual) i
Busincss or Residence Address (Number and Tlrcct. City. State, Zip Code)
Name of Associated Broker or Dealer ‘I
States in Which Person Listed Has Solicited or lntends to Selicit Purchasers
{Check “All States” or check individual S1LES) e || ALl Slales
(L] ME
Mo e [ M [N] M 0 ®Y] N ] [oml  [©OK] [Or]  [PA]
R1 WV :
i
Full Name {Last name first, it individual) i
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 SIAES) oo | A11 SlatES
AL
NM [OR]
Ri VT WA Y

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1.

C. OFFERI\G PRICE. NUMBE R OF INY F\TORS E\PEI\SE‘B :\I\D USE OF PROCEEDS

(2]

i

1 - . .
Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “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 securities offered for exchange and

already exchanged.
Apgregate Amount Already
Type of Seeurity Oftering Price Sold
Debt . T g 000
Equity | s_11.000,000.00 ¢ 10,006,684.93
(] Common [7] Preferred 0.00
Convertible Securities (including Warrants) ... 9 0.00 s
Partnership [MErests e i l .............................................................................................. § 0.00 s 0.00
Other (Specify l‘ J ettt ettt s e st se st s _0.00 s 0.00
TOIRD Lo ettt et as et et et s_11,000,000.00 ¢ 10,008,684.93
Answer also in Appendi,\'.lkCqumn 3. if ttling under ULOE.
Enter the number of accredited and non- accrcdll:d investors who have purchased securities in this
offering and the apgregate dollar amownts ni their purchases, For offerings under Rule 304, indicate
the number of persons who have purchased securities and the Jggregale dollar amount of their
purchascs on the total lines. Enter 07 if an:.wcr is “none” or “zero.”
Aggrepate
Number Dollar Amount
Investors of Purchascs
ACCredited TVESIONS .ottt 8 _10.006,684.93
Non-accredited [NVESIOTS Lo | .............................................................................................. 0 s 0.00
i
Totat (for filings under Rule 504 0nIY) e rreeress s ssrsesessssessnseresssnsnesenes $
. Answer also in Appcnqix. Column 4. if filing under ULOE.
I'this ftling is for an oftering under Rule 504 or 505, enter the information requested for atl securities
s0ld by the issucr, to date, in offerings of lht types indicated, in the twelve (12) months prior to the
first sale of securities in this offering, Classtty securities by type listed in Part C — Question |,
' Type of Dollar Amount
Type of Offering ] Security Sold
Rule 305 ..................... 5
Rule 504 | $
. ) . T
a.  Furnish a statement 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 insurer,
The information may be given as subject to 'future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
. - . - i‘
I'ransier Apent’'s Fees . e 1 s
Printing and Engraving COBES e s
Accounting Fees i O s
Engineering Fees ! g s
Sales Commissions (specify finders’ fees separately) O $
Other Expenses (identify | s
NPT BSOS OSSN O s 50,000.00
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| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

| o :
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 10950000
U B0 0000000000000 30000 0000009400 00100000000 100000000 S00 D000V 0Op S PSSSSTSROES b3
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. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The l:otal 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, & Payments to
: Affiliates Others
Salaries and fees .8
Purchase of real estate 0s
Purchase, rental or leasing and installation of machinery
ANd CQUIPMENT ...covirererireree e vvenesrseenesrsannes e el Ceretrere et bbbt Esrsan b b e b st ntes O% s
Construction or leasing of plant buildings a%ld FaCHlILIES o e s s
Acquisition of other businesses (including lhe value of securities involved in this :
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) et e et e e e ee s eeeee e s s
Repayment of indebtedness : Os s
; ; 10950000
Working capital T s Os
Other (specify): | 0s s
]
]
! as as
| _
Column TOALS ..o s snsseessinns ] $_0 s 10950000
| 10950000

Total Payments Listed (column totals added) ... esan e
|

D. FEDERAL SIGNATURE .

i
The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following

signature constitutes an undertaking by the issuer to furnish 10 the U.S. Securities and Exchange Commission, upon written
the information furnished by the issuer to any noln-accrediled investor pursuant fg paragraph (b)(2) of Rule 502.

request of its staff,

Issuer (Print or Type) : SigW ; . Date
Firefly Energy Inc. g /é,-.—/ October 19, 2006

Name of Signer (Print or Type) Title of Signer (Print or Type)
Edward F. Williams - President
i
I
1 .
!
I
|
ATTENTION

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

i 50f 9
|
|



E. STATE SIGNATURE =

I. Isany party described in 17 CFR 230. 262 presently subjcct to any of the d:squahﬁcat]on Yes No
provisions of such rule? ..ol " OV O VOO | X
t
!
~ See Appendix, Column 35, for state response.
i
2. Theundersigned 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 times as réquircd by state law.

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

4. The undersigned issuer represents that thc issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniform
limited Offering Exemption (ULOE) ofthe 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 lho.ﬁ contents 10 be true and has duly caused this notice to be signed on its behalfby the undersigned

duly authorized person. —

r
’

Issuer (Print or Type) ) , Signature , Date
Firefly Energy Inc. : ‘ / %f— "October 19, 2006

;
j
Name (Print or Type) !
|
1
[

Title (Print or Type)

Edward F. Williams President

Instruction:
Print the name and title of the signing rcprescnlatlve under his signature for the state portion of this form. One copy of every notice 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
signatures.
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1 2. 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggreg‘alc (if yes, attach
© to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item: ) (Part C-Item 2) (Part E-Item 1)
' Number of Number of
. Accredited Non-Accredited
State Yes No Investors Amount [nvestors Amount Yes No
AL ! [ |
- | ]
AZ | } ' I\—
ARy M | [ —
|l | |
of ] | ]
cr | I | ]
s ||| | ]
o | N -
FL | | C ]
o | |
i | L | I —
L3 I | | -
IL } x l Series B Prefc:-zrred 7 $7.006,684. I 1 X m]
I . | | —
TS | C
ks [ § | ]
KY | | i | I
S | (.
ME | |Wm§
M L]
MA | | [ |
MI L
ol N L]
MS ]

70f9




Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

and aggregate
offering price
offered in state
(Part C-ltent 1)

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

r ; Z‘?i!'i - . API’ENDIX A
i 2 3 4 5
Disqualification
Type of sec_ﬁrity under State ULOE

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

|| Numberof Number of

| | Accredited Non-Accredited
State| Yes | No | lnvestors | Amount Investors | Amount Yes | No
MO | | 1l
MT{ | | Il |
NE o | | ]
L T | | L1
NH || | ! ]
NS | | |
NM || Il | ! ]
NY ] | L ]
vey L] | 1
ND I | | —
OH ] (.
oK | | | —
oR [ 1
Al — ]
RI | \ j
sC | | | | 1 i {
I | [
w| [ | "
X | | ]
T T —
VT ; ] |
. | ]
WA | ]
wl | x SeriesBPref:erred 1 $3,000,000. | N x ]
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PENDIX -~

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

|
LI

‘!

3|

Type of sechity
and aggregate
offering pril‘ce
offered in state
(Part C-ltem 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Ttem 1)

| Number of Number of

f Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY ’ I J

PR

1

]
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