UNITED STATES OMEB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington. D.C. 20549 Expires:  [April 302008
Estimated average burden

FORM D hours perresponse. . ... 16.00

\\0\“ NOTICE OF SALE OF SECURITIES _ '-SEC USE ONLY _

PURSUANT TO REGULATION D, rfix Serial
SECTION 4(6), AND/OR

Space Exploration Technologies Corp. Offering of Series C Preferred Stock

Filing Under (Check box(es) that apply): |:| Rule 304 D Rule 505 Zi Rule 506 D Section 4(6) D LOE 0704740
Type of Filing: m New Filing {"] Amendment

T

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issucr [:] check if this is an amcndment and rame has changed, and indicate change.)
Space Exploration Technologies Corp.

Address of Executive Olfices {Number and Street. City. State. Zip Code) Telephone Number (Including Area Code}
1310 £. Grand Ave., El Segundo, CA 90245 {310) 414-6555

Address of Principal Business Operations (Number and Street. City, Siate. Zip Code) Telephone Number (Including Area Code)
(if different from Execulive Offices)

Brief Description of Business

Dssign, develop, manufacture and selt space launch vehicles and services for use in the launch market. PR O C F

SSED

Type of Business Organization
[#7} corporation [] limited partnership, already formed [ other {please specifvy:

[J business trust [ limited parinership. (o be formed ( MAR 1 9 2007
Maonth Year
Actual or Estimated Date of Incorporation or Organization: m MK m Actual D Cstimaed
Jurisdiction of Incorperatien or Organization: {Enter two-letter U.S. Postal Service abbreviation for Stale: THOMSON
CN for Canada; FN for other foreign jurisdiction) DIEl FINANCIAL

GENERAL INSTRUCTIONS

Federal:
Whe Afust File: Al issuers making an offering of securities in relionce on an exemplion under Regulalion D or Section 446y, 17 CFR 230.501 etseq. or 15 U.8.C.
THIG).

When To File: A nolice must be Nled no later than 15 days after 1he first sale of securities sn the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date il is received by the SEC at the address given below or. if reeeived at that address after the date on
which it is due, on the date it was mailed by United Siates regisiered or certified mail wo that address.

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

Ceopies Required: Five {$) copics of this notice must be filed with the SEC. one of which must be manually signed. Any copies nol manvally signcd must be
photocopies of the manually signed copy or bear typed or printed signalures,

Information Required: A ncw filing must contain all information requesicd. Amendments need onlv report the name of the issucr and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris 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 te indicate reliance on the Uniform Limited Offering Exemiption (ULOE) for sales of securitics 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 sates
are 10 be, or have been made. If a state requires the pavment of a fee as a precondilion 1o the claim for the exemption. a fee in the proper amount shatl
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix o the notice constitates a part of
this notice and mnust be completed.

ATTENTION
Failure 1o file notice in the appropriate states will not resuit in a loss of the federal exemplion. Conversely, failure to file the

appropriate federal notice will not resuit in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persans who respond 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. 1of%
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2. Emter the informaltton requested for the following:
e« Each promoter of the issuer, if the issuer has been organized within the past five vears:
¢ Each benclicial owner having the power to voie or dispose. or direct the vote or disposition of. 10% or more of a ¢lass of cquity securitics of the issuer.
+  Lach executive officer and director of corporate issvers and of corporate general and managing pariners of partnership issuers: and

*  Each general and managing pariner of parinership issuers.

Check Boxies) that Apply; D Promoter @ Beneficial Owner D Executive Otficer D Director D General and/or
Managing Partner

Full Name (Last name 1yt i individual)
Elon Musk, as Trustee of the Elon Musk Revocable Trust dated July 22, 2003

Business or Residence Address  (Number and Street. City. State. Zip Code)
1310 E. Grand Ave., El Segundo, CA 80245

Check Box(es) that Appiv: ] Promoter [] Beneficial Qwner Executive Officer  [/] Direcior D General and/or
Managing Pariner

Full Name (Last name first. if individual)

Musk, Elon

Business or Residence Address (Number and Street, City, State, Zip Code)
1310 E. Grand Ave., El Segundo, CA 90245

Check Box(es) that Apply: (] Promoter  [] Beneficial Qwner  [/] Extcutive Officer  §f] Direcior [0 General andior
Managing Partner

Full Namc (Last name first. if individual)
Musk, Kimbal

Business or Residence Address  {(Number and Street. City. S1ate. Zip Code)
1310 E. Grand Ave , Ef Segundo, CA 90245

Check Box(cs) that A pl\’ Promoter Beneficial Owner Executive Officer Director General and/for
P
Managine Partncr

Full Name (Last name firsy, il individual)

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

Check Box[es} that f\p v Promoter Beneficial Owner Executive Officer Directo General and/or
pls

Fuli Namg (Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter [T} Beneficial OQwner [] Executive Qfficer [} Director [] General and/or
Managing Panner

Fult Name (Last name first, il individual)

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

Chieck Box(es) that Apply.  [] Promoter  [] Beneficial Owner [} Executive Officer [] Director {] General andfor
Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address  (Number and Strect. City. State. Zip Code)

{Use blank sheet. or copy and use additional copies of this sheet, as necessary)
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Answer also in Appendix. Column 2. if filing under ULQE.

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

Has the issucr sold. or docs the issucr intend to scll, 1o non-aceredited investors in this offering? oo,

¢ 30,000,000.00

Yes No
3. Does the offering permit joint ownership of a single unit? o (R 3
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.
IT a persan to be lisied is an associaled person or agent of a broker or dealer registered with the SEC and/or with a slate
or stalcs. list the name of the broker or dealer. 1f more than five ($) persons (o be listed arc 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)
NOT APPLICABLE
Business or Residence Address (Number and Sireer, City, Siate, Zip Code)
Name of Associsted Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States™ oF check InGIVIAUA] STAIESY i it oo eece e eee et eeees s eee e eemsereees e resesrasetrme s eereeemennas ] ANl States
(Mi]
G 50 (b [N X @GN D A ma ™ OO W [’
Full Name (Last namc first. if 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 to Solicit Purchasers
(Check “All States™ of check INdIVIAUAL SERES) (oo s s s e sbr s e b e s bbbt ebmtme s [] All States
(ET
(Ml
R/ [0 (s [N X @O [ ([Mal WA W) (Wi Wy [PR]
Full Name {1.ast nam¢ 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 1o Solicit Purchascrs
{Chcck “All States™ or check individual STAICE} oo [ Al States
{1}
(M1]
R (51 [p] MM X [ M MA A &Y [ &Y [PR)

{Use blank sheet, or copy and use additional copies of this sheel. as necessary.)
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1. Enter the apgrepate offering price of securitics included in this offering and the total amount alrcady
sold. Enter “07 if the answer is “none” or “zero.” If the iransaction is an exchanpe offering. check
this box [ }and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amounl Alrcady
Type of Security Offering Price Sold

DIEBL oo ettt eeeeerer e § 0-00 s 0.00

l:'quily {Series C Preferred Stock, $0.001 par vafue per share, and Common Stock issuahle upon conversion of such Series C Stack) $ 30,000,000.00 b 30,000,000.00

/] Commonr Preterred

Convertible Securities (INCIuding WRaITAMEY ...t ree e s s e e ane s

0.00

5 0.00

PANNEISIID INIETESIS .covoreooeoececeeeeeceeeeees e sssssssar s sassss s emsesssss s s sssssanes ressnnmssnconnss s conss §_0-00 s 000

Other {Specify | USSP OAPYPO OO, | 0.00 s 0.00
TOU <ottt eeseee s are s ae s e ae e ma s e b sra s seas e ben et seset et ree et anansesrainn st e benam s ssnssnnssaners B 30,000,000.60 §_30,000,000.00

Answer also in Appendix, Column 3, il hling under ULOE.

2. Lnter the number of accredited and non-acceredited investors who have purchased securities in this
offering and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 07 il answer is “none™ or “zero.”
Aggrcgate
Number Dollar Amount
Investors of Purchases

ACCTEAIEA TRVESIOIS ..o oo eeeeeseeese st eresesveses cosesseeseseseessonsenesseressemrasossesereeasssemsenrens 1 §_30,000,000.00
NON-BCCTEATIEA INVESIONS wv..voovoveeroererveseoersersesssensessssessomsseessseemesemmeeeneeeeseesoeesemseeeeeesereneseeeen 0 ¢ 0.00

Total (for filings under Rule 304 0n1¥) .o b3

Answer also in Appendix. Column 4, if filing under ULOE.

3. M thisfiling is for an offering under Rule 504 or 505. enter the information requcsted for all sccuritics
sold by the issuer, to date. in offerings of the \ypes indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Pari C — Question 1.

Tvpe of Doltar Amount
Type of Offering Security Sold

5
Regulation A ....... vttt 5
] L O )

$

3 | U U SO 0.00

4 a. Furnish a siatciment of all cxpenscs in connection with the issvance and distribution of the
securities in this offering. Exclude amounts relating solely 1o 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.

TEADSTEE ABENE'S FOCS 1 oorrioe v e srst st seas sar s oata s b s ssas s s e A et par b s brn s et s abb s suemaraee
Printing and ENERavIng COStS .. ..ot ses st ims s sse s rh et ras i s sb st brss e sebasemarsssas s esees bsrastr s enten
L mal RS oo mrerenr e eene s e b es e e e cemremearames £ seme £ ne e ec s sem e emea £ eme ek emeemes £ ee £ emesmre s ee et seaeen et e 50,000.00

ACCOUNUIE FRES oottt ettt es et s et et e s s o st e ea s s me s mtet s e s e st enaban e emenen
EDRINEETING FEOS 1ottt ettt e er ettt e e s et s st e s s st s s e bt e bameen

Sales Commissions (specify finders™ fees separately) ..o

Other Lxpenses (identifv)

50,000.00

RO0O0OoOo8Aan

TOLAL 1ttt e et re et et taa e e e e sese et s et ek £ eaeRt SR aet SRS eee saenbh bt 1e1 s neteanasenrs b enerentereebraes
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b.  Enter the differenec between the aggregate offering price given in response to Part C — Quaestion J
and total expenses furnished in response to Part € — Question 4.a. This difference is the “adjusted gross

; - 29,950,000.00
PEOCCEAS 10 TG FESUET. T oottt et ettt e ee et et eaes et e e eae s e en e tes b s st et bameee s eanns e aben
5. Indicate below the amount of the adjusted gross proceed Lo the issuer used or proposed to be nsed for
cach of the purposes shown. If the amount for any purposc is not known. furnish an esiimatc 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 forih in response te Part C — Question 4.b above.
Pavimenis Lo
Officers.
Directors, & Pavments to
Affiliates Others
Salaries And TBES ..o ] B s
Purchase 0f Feal e51a18 ...t sens e sens s || ) s
Purchase. rental or leasing and installation of machinery
AN EGUIPIIENIT oottt inns ] B Os
Construction or leasing of plant buildings and facilities oo ] 8 s
Acquisition of other businesses {including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) ... -[1% s
Repayment of IndeBICdITESS oottt et st eres ] s
Working €apital ... ] B 72k 29,950.000.00
Other {specifv): 0s Os
~[O% s
Column TOMAES (.ot et nnssnns || B 0.00 Vs 29,950,000.00
Total Payments Listed {column to1a15 added) ..ottt /13 29,950,000.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. { this notice is filed under Rule 505. the following
signature constitutes an undertaking by the issuer ta furnish 1o the 1.8, Securities and Exchange Commission, upon wrillen request of its stail.
the information furnished by the issuer 1o any non- accrcdncd m\msmr pursuant to paraEraph {b)(2) of Rule 502.

Issuer (Print or Type)} Sq lamr Date
Space Exploration Technologies Corp. s March 5 , 2007

Name of Signer {Print or Type) Title of Sié—r;er (Print or Tvpe)
Elon Musk Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 23{).262 presently subject to any of the disqualification Yes No
PROVISIONS OF SUCR TUIET Lot etema sttt et e st e s ees s s eme s eemse se e sentnmmnen s ]

See Appendix, Column 3. for stale response.

2. The undersigned issuer hereby undenakes 1o furnish (o any state administrator of'any statc in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby underiakes to furnish to the state administrators. upon writien request. information furnished by the
issuer 1o offerces.

1 4 1 1 b - Lene -
= derreheryteerdn-tireraly v h

Ry TR

Not Applicable

The issuer has read this notification and knows the contents to be true and has duly caused this notice 10 be signed on its behalf by the undersigned
dulv avthorized person.

A 4 yy B
Issuer (Print or Type) -S){ ature Date
Space Exploration Technologies Corp. March 5 , 2007

Name (Print or Tvpe) Title (Print or Type)
Eton Musk Chief Executive Officer
Instruction:

Print the name and title of the signing represemative 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 hear typed or printed
signaturcs.

6of9




Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

(3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem I)

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

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount
AL
AK
AZ
I |
CA | Series C Preferred Stock ]
)| and C: n Stock
X it 020000000 | 0 8000
(8(8]

-
' i

KY

LA

ME

MD
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Disqualification
Type of security under State ULOE
Intend to sel} and aggregate (if ves, attach
1o non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-liem 1) {Part C-Item 1) (Pant C-ltem 2) (Pant E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount

MO i .

MT i

NM ]

NY

NC

[ S—
i 1
1

[

ND

) -

OK

i

|

i

H
[E—
=
|

{

l
L
l

l

L

or |

PA

Rl

,_,

SC

!
SD W“J

i 4
L

TX

UT

VT

WA

wv i

Wl

8of9




Intend to sell
10 non-accredited
invesiors in State

{Part B-ltem 1)

[P3)

Type of security
and aggregate
offering price
offered in state
(Pan C-liem 1)

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

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
w ]
o [ ]
90f9
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