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UNITED STATES . OME Number:
SECURITIES AND EXCHANGE COMMISSION - . | Explros:... N
Washington, D.C. 20549 | Estmated. mraqe burden :
hours per form.... v rrerenn
FORMD
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATIOND, Profix Sorial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION | 1

DATE RECEIVED
| l

Name of Offering “SXEheck if this is an amendment and name has changed, and Indicate change.
Private Placement of Serles A Preferred Stock (and the undarlying commeon stock |8suable upon conversion thereof)

Filing Undar (Chock box(es} that apply): O Rute 504 ] Rule 505 X Rule 506 [ Section 4(8)  [] ULOE
Type of Fling: Mew Filing C Amendment h
‘ A. BASIC IDENTIFICATION DATA ' —_—
Enter the information requested about the issuer .

Name of Issuer [ check if this s an amendment and name has changed, and Indicate change. 4'39 2
Asrion Corporatlon L2
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephona Number {Including Area Code)
1325 Airmotive Way, Suits 370, Reno, NV 89502 {775) 337-6602
Address of Executive Offices (Number and Street, Clty, State, Zip Code) | Telephone Number (Including Area Code}
{if different from Execulive Offices) Sarne as Above
Brief Description of Business: Commerclalize and develop supersonic trensportation /
| ¥, PROCESSED

Type of Business Organization : J A 2

B corporation ) {0 limited parinership, already formed O other (please specify) N 2 2007

[ business trust [ limited parinership, to be formed '.HOMSON

Year :'NAN C[AL

Actual or Estimated Date of Incomporation or Organization: [_ Q 9 I ' | 0 3 | © B Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-etter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction

GENERAL INSTRUCTIONS
Federal:

Who Must File:  AllIssuers making an offering of securities in reliance on an exemption under Regulation D or Sectlon 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 774(6).

When To Fils: A notice must be filed no later than 15 days after the first sale of securities in he offering. A notice Is deemed filed with the U.S.
Securilies and Exchange Commission (SEC) on the earlier of the date il is received by the SEC at the address given below or, If received at thal address afer
the date on which it is due, on the date il was maited by United States registered or certified mail to that address.

Whem to Fila: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required::  Elve (5) coples of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocoples of the manually signed copy or bear typed or printed signatures.

informetion Required: A new fillng 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 nead not be filed with the SEC. )

Filing Fee:  Therg 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 musl file a separate notice with the Securilies Administralor in each state where sales are o
be, or have been made. If a state requires the payment of a fee as a precondition to the clalm 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 law. The Appendix to the nolce constitutes a part of this notice and must

be compleled.
ATTENTION

Fallure to file notice in the appropriate states will not result in a loss of the federal exemption.
Convarsely, fallure to file the appropriate federal notice will not result In a loss of an available state exemption unless such

axemption Is predicated on the filing of a fedaral notice.
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A BASIC IDENTIFICATION DATA

2. Enter the information requested for 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 vole or dispose, or direct the vote or disposition of, 10% or more of a class of equily securities oi the issuer;
+ Each executive officer and director of corporate Issuers and of corporate general and managing pariners of partnership issuers: and
» Each general and managing partner of partnership issuers.

Check Box{es) hat Apply:  [J Promaoter (O Beneficial Owner [0 Executive Officer B2 Director [0 General andrfor Managing Partner

Full Name (Last name first, if individual): Bass, Robert M.

Business or Residence Address (Number and Street, City, State, Zlp Code): 201 Main Street, Ste 3100, Fort Worth, TX 76102

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

Full Name (Last name first, If individual): . Tracy, Richard R.

Business or Residence Address (Number and Street, City, State, Zip Code): 1325 Alnmotive Way, Suite 370, Reno, NV 83502

Chack Box(es) thal Apply: ] Promoter O Benaficial Owner [ Executive Officer & Director [0 Generai and/or Managing Partner

Full Name (Last name first, if individual): Barents, Brian E.

Business or Residence Address (Number and Street, City, State, Zip Code): 405 East Prairie Point Circle, Andover, KS 67002

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

Full Name (Lasl name first, if individual): Henderson, Michagl

Business or Residence Address (Number and Street, City, State, Zip Code): 1325 Airmotive Way, Sulte 370, Reno, NV 89502

Check Box(es) that Apply: [ Promoter ‘0] Beneficial Owner O Executive Officer {2 Director O Generat andfor Managing Partner

Full Name (Last namae first, if individual): Morse, Robert

Business or Residence Adadress (Number and Streel, Cfity. State, Zip Code): 2775 Sand Hill Road, Ste. 220, Menlo Park, CA 84025

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner O Executive Officer O Director [3 General and/or Managing Pariner |-

Full Name (Last name first, if Individual): Aerion Partners, LP

Business or Residence Address (Number and Street, City, State, Zip Code): 201 Main Street, Ste 3100, Fort Worth, TX 76102

Check Box(es) that Apply: [ Promoter (d Beneficlal Owner [ Exacutive Officar [J Director [ General and/or Managing Pantner

Full Name (Last name first, it individuat): . Kuhn, Jr., Ira F.

Business or Residence Address (Number and Street, City, State, Zip Code). 3601 Wilson Blvd., Ste. 650, Arlington, VA 22201

Check Box(es) that Apply: [0 Promoter (A Benefidal Qwner [ Executive Officer 0 Oirector {0 General and/or Managing Partner

Full Name (Last name first, If indlvidual). Kroo, llan

Business or Residence Address (Number and Street, City, State, Zip Code): 38 Pater Couts Circle, Stanford, CA 94305

Check Box(es) that Apply: [ Promoter 2 Beneficial Owner (O Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual); Chase, James D. '

Business or Residence Address (Number and Street, City, State, Zip Code): 1325 Alrmotive Way, Suite 370, Reno, NV 89502
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in Lhis offering? ..o Yes . ﬂQ
O B
2.~ Whatis the minimum investment that will be accepted from any INAMAURAIT . $0.50
Does the offering permit joint ownership of a Single URI? ... s Yes No
® |
4, Enter the information requested for each person who has been or will ba pald 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 lisled 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):
Businass 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” o check iNdividual SHalES).. ... v oo e rierasi st s s e s e e e 3 Al States
Oy Ork D OrR Oca Oicol Ofcn Ompe Opc Ory OmeAa Oy 0o
.dm O O Oxks) Oxv Owal Omel Owo) Oma OmM) O Qvs) O3 o]
Omn Cwe) Owv) ONH OWNg Onv Owy) Onel Omol DoH Ok O©R OPA]
OwrR) 0Ofsc) Oy O Orx Own Oy DOwva Owa Owy) Own Owyl O[PR)
Full Name (Last name first, if individual):
Business or Residence Address (Number and Street, Clty, State, Zip Code):
Mama of Associated Broker or Dealer:
States in Which Person Listed Has Solicited or intends to Solicit Purchasers:
(Check “All'Siates” or check Individual Sates)..........c..covvvveereeri e ireicie e, e [ All States
Owy O,k O,z Ore Owca Owcol Aen Ore Ompe OIF OwcAa Omy 00
Oy DO DOpa OKs) Okyv) Opa Ovel Omol Omap O My O O st O MO
Omm Orel Oy OMmH Oma O Oy Qe Omol O©H OO0k O(OR) 0O PA)
Orn Qiscl Oso) Oy Omg Own Ot Owrva Owa Owyv; Owi Qwy] QPRI
Full Name (Last name first, if individual): o
Business or Resldence Address (Number and Street, City, State, Zip Code):
MName of Associated Broker or Dealer: :
States In Which Person Listed Has Soilclted or Intends to Soligil Purchasers:
{Check “All States® or check individual SEATES)...........c.ccco i iirio e s e e e O Al States
Ol Org Okra O@R Olca Orco Oien Ompe Orc OFy O.A Om1) Ol
amn O Opa OKsl Ok Ora Ome) Omol OMa OMg O MN O MS) 0 o)
Omm OMeE Qinve ONH OMNg ON Qv ONe) OWND) O+ O©K O©OR] OPA
Oryn Oisc) Ol Oy O} Om Ot Ova Owa Owy Owl O wy) PR

(Use blank sheet, or copy and use additional copies of this sheel, as necessary.}
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0° if 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. .
Aggregate Amount Afready
Type of Security Qffering Price Sold
EGURY. ... ovrccereaveneereseesssnarsarassinssssrensessessrssessesseanssessnsssesssebasdab i bueerasseanssnasnsgsens pecass srpsecseetsbssanens, $ 10,500,000 $ 9,600,000
X Common & Preferred
Convertible Securities (including warmants)................. $ $
Partnership INErests ........c.cowrscserreimnrerenieenes $ $
Other {Specify) | O TRRRRO $ $
Totah ... e e $ 10,500,000 $ 9,000,000
Answer also in Appendix, Column 3, if ﬁllng under ULOE
2. Enter the number of accrediled and non-accredited Investors who have purchases securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securitles and the aggregate dollar amount of
thelr purchases on the total lines. Enter “0" if answer is “none” or "zerp."
Aggregate
Number Doliar Amount
Investors Of Purchases
Accredited Investors 3 $ 9,000,000
. NON-BGCTBOREN INVESEONS ...oveuveiierecn i b e s aressesre s et s b sbsbats s snansesesranassssransessassesees 0 3 0
. Total {for filings under Rule 504 only)... S
Answer also in Appendix, Column 4,1f ﬁlmg under ULOE
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to 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.
- ' Types of Daollar Amount
Type of Offering Security Sold
Rute 505 N/A $ NIA
Regulation A ....... LI I s ar s nrnan RO YOO RS i N/A $ NIA
Rule 504 ' NIA $ NIA
Total........ erarrraserer e e e NiA 5 NiA
4. a. Fumish a statement of all expenses in connection with the [ssuance and distribution of the .
securities In this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be give as subject to future contingencles. If the amount of an expenditure is
not know, fumnish as estimate and cheack the box to the lefi of the estimate.
TrANSTET AQENTS FBO .o.cvvvveveeeeeceeernr e e sisrs s sesssssseressseasbsnassesseases et e R e ses saasas O $.
Printing and Engraving COSIS ... wemeeeeururrecsisssissenssrssrssscrsssssseneanees [} $
Legal Fees : B $
Accounting Fees............ renbrererrararetnnns O $
Engineering Fees... O $
Sales Commissions (Specify fiNDers’ tBES SEPATAIRIYY ....ooviieiiiierriess s oenssrsaress et sstsssensenasssvess rosn snesnesaass (W) $
Other Expenses {identify) } O 3
TO] e eeeeereereb s tb s bbb en e sae s Rt et e ene e 0O $
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b, Enter the difference between the agpregate offering price given in response to Part C -
. Question 1 and total expenses fumished in  fesponse to Part C Question 4.a. This difference is e $ 10,500,000

the "adjusted gross proceeds to the issuer.”. '

5 Indicate below the amount of the adjusted gross prooeeds to the issuer used or pmposed to be
. used for each of the purposes shown. If the amount for any purpose ts not known, fumish an
estimate and check the box lo the left of the estimate. The lotal of the payments listed must equal
the adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.0, abova. .
Payments to
Officers,
Directors & Payments to
Affiliates Others

S2laries AN 1eeS.....c i e e e ez e s g sesans

Purchase of real eState...............coeeri s v sansn b

a
O
Purchase, rental or leasing and Installation of machinery and équlpment .......... O
a

Construction or leasing of plant buildings and facilities ..

Acquisition of other businesses {including the value of secunr.les lnvotved In this
offering that may be used in exchange for the assets or securities of another issuer

Repayment OF INABDIBAREES ..............cc.veresssrarssnecsssmeesesissessssssessmssescrsssermsmaens

WOKING CAPIAL....v.vvvoniveseveresssssessesnessssmsssssassessenes s ses s sassssessessesss serssnssasessssassans 10,500,000

Other (spedify):

w (o | (O o s A n |8

B | (1 [ [ 0 b v | |
O00ROOC OOO0OaO0

$

Column Totals

Total payments Listed (column totals a0ged}..........couimerrirsmresesemisrseeressinsennns =R $ 10,500,000

ODO0OOoOOoOoOo

D. FEDERAL SIGNATURE

" This issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the foltowing signature
constitutes an.undertaking by the issuer o fumish to the 1.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.

. 1ssuer (Print or Type) SIQW 1/ Date
Aerion Corporation Q December ?/ 2006

Namae of Signer (Print or Typs)- . | Title of S|gner {Print or Type)
Richard R. Tracy Vice President and Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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