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ORM D UNITED STATES OMB APPROVAL
- SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
\/? . Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden
hours per response . ......... 16.00

FORM D

_ NOTICE OF SALE OF SECURITIES SEC USE ONLY

DDA e [

07065838 DATE RECEIVED

Name of Offering (00 check if this is an amendment and name has changed, and indicate change.} =5 \AN"
Common Shares '?é‘esm&

Filing Under (Check box(es) that apply): [] Rule 504 [J Rule 505 [ Rute 506 [J Section 4(6) [J ULoé\\JU/V ;

Type of Filing: [ New Filing [J Amendment ’
3 on. B
A. BASIC IDENTIFICATION DATA MZZANY

1. Eniter the information requested about the issuer \O\ 79,-. )
Narne of Issuer (O check if this is an amendment and name has changed, and indicate change.} E(}'“

AeroMechanical Services Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)
300, 2421 - 37th Avenue N.E., Calgary, Alberta, T2E §K5§ (403) 250-9956
Address of Principal Business Operations {Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)

(if different from Executive Offices) PROCESSE[

Brief Description of Business N 2 1
Provide technologies and services to the airline industry JU im

Type of Business Organization THOMSON

corporation limited partnership, already formed other (please specif;
% bu?i,ness trust E limited g:mnershjg. to be f)(;nned O ¢ P FiNANClAU
Month Year
Actual or Estimated Date of Incorporation or Organization: 03 2002 Actual or Estimated Date of Incorporation or Organization:
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS
Federal:

Wie Must File: Al 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 Swreet, N.W., Washington, D.C. 20549,

Copies Reguired: 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 Reguired: A new filing must contain all information requested. Amendments nced onty report the name of the issuer and offering, any changes
thereto, the information requested in Pant C, and any material changes from the information previously sepplied 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 o 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 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 federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required 10 respond unless the form displays a currently valid OMB control number.
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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 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of 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 parinership issuers. '

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer B4 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Tempany, William Thomas

Business or Residence Address  (Number and Street, City, Siate, Zip Code)
300, 2421 - 37th Avenue N.E., Calgary, Alberta, T2E 8K5

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

Full Name {Last name first, if individual)

French, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
300, 2421 - 37th Avenue N.E., Calgary, Alberta, T2E 8K5

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

Full Name (Last name first, if individua!)

Ferronato, Gino

Business or Residence Address (Number and Sueet, City, State, Zip Code)
300, 2421 - 37th Avenue N.E., Calgary, Alberta, T2E 8K5

Check Box(es) that Apply: O Promoter 3 Beneficial Owner [ Executive Officer B3 Director O General and/or
Managing Partner

Full Name (Last name first, if individua!)

Larkin, Christine L.

Business or Residence Address (Number and Street, City, State, Zip Code)
300, 2421 - 37th Avenue N.E., Calgary, Alberta, T2E 8K$

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

Full Name (Last name first, if individual)

Jacobs, Darryl

Business or Residence Address (Number and Sireet, City, State, Zip Code)
300, 2421 - 37th Avenue N.E., Calgary, Alberta, T2E BK5

Check Box{es) that Apply: O Promoter [0 Beneficial Owner [ Executive Officer K Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual}

Marlin, Douglas Gordon

Business or Residence Address  (Number and Street, City, State, Zip Code)
300, 2421 - 37th Avenue N.E., Calgary, Alberta, T2E 8K5

Check Box(es) that Apply: 1 Promoter O Beneficial Owner [ Executive Officer Bd Director [[] General andior
Managing Partner

Full Name (Last name first, if individual)

Brown, Michael

Business or Residence Address (Number and Street, City, State, Zip Code}
300, 2421 - 37th Avenue N.E,, Calgary, Alberta, T2E 8KS

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

Full Name (Last name first, if individual)
Morgan, Thomas W.

Business or Residence Address (Number and Street, City, State, Zip Code}
300, 2421 - 37th Avenue N.E., Calgary, Alberta, T2E 8K5

(Use blank shcet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o, Yes [ No [
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ..o $N/A
Does the offering permit joint ownership of a single unit? Yes Ne (O
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. 1f 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. [f more than five (5) persons 1o be listed are associated persons of such a broker or dealer, you may set forth
the information for that broker or dealer only.

Ful] Name (Last name first, if individual) Pacific International Securities Inc.!

Business or Residence Address {Number and Street, City, State, Zip Code 1900-666 Burrard Street, Vancouver, British Columbia, Canada V6C 3IN1

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All States™ or check individual SIBIES} .....ccocviieiiiieerr e cerers st et e cssensessesessems s smereesreressentesaamreesenresmenss [ All States

[ac | fax ] [az | [ar] [ca] [co] [er ] [oe] [oc| [p | [6a] [ | [ |

L | [~ [a ] (ks ] (kv ] [ba] [mMe] [mp] i{ma| [mi | [mn] [ms | [mo ]

[T | [Ne ] [xnv] [no ] [w ] (v ] [y ] [ne ] (o] lon | [ox | [or | [pa |

lre | {sc| [so | [ ] Jox | fur ] [ve ]| fva] Jwal [wv | [wi| [wy ] [er |
Full Name (Last name first, if individual) Boulder Investment Partners Litd.

Business or Residence Address (Number and Street, City, State, Zip Code 800-1450 Creekside Drive, Vancouver, British Columbia, Canada V6J 5B3

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEATES) ..ottt e e e e se e e s e e e snee [J Al States

[a ] [ak] [az] law] fea] [co | fer] [pe] [pe | (A | [6a] [w] [ ]

Lo | [w] [a] [ks] [kv] [La] Me] [Mp] [ma} [m] [mv] [us] o]

et ] e ] ] e [w) [w ] N [ne ] [no ] [on ] [ox ] [or] [pa]

[ri | [sc] fso] fov ] frx] Jur ] fvr] Jva ] [wa] [wvl [wi] fwy] [er]
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 [ntends to Solicit Purchasers
(Check “All States™ or check iNAIvEAUAL SIALESY .....ivcviieiieiiiir it esres et bttt ere b sars b east e et ba s an b esarentene [0 All States

ar ] [ak] [az] [aw] [cad [eo] [er] [pe] [pc] [r] [ea] [m] [io]
(] [w] [a] [ks] fr] [tal Me] [wo] [ma] [mr] [un] [ms] [mo]
Mt ] [e] Bv] Be] (o] [aw] fv] [sc] [wo] {on] [ox] for] [pa]
[ ] fc] o fn] bx] [ur] br] [val [wa] ] [wi] fwv] fer]

¥ The offering of common shares in the Uniled States was part of a larger offering of common shares made principally in Canada. Pacific International Securities and
Boulder Investment Partners Ltd. were paid a finder's fee for their services as agent with respect to the offer and sale of the Issuer's common shares. All solicitations in
the U.S. were made by Pacific Intemnational Securities (U.S.) Inc., the U.S. affiliate of Pacific [nternational Securities Inc.
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1. Enfer the aggregate offering price of securities incleded 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 [J and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Type of Secunity Aggregale Amount Already
Offering Price Sold
OO SO OV VU OVUORUIUOTOVIUOPOVTOUIPTOUTPPR. $
TEQUEY v et ecee e s e et et s e e ke e $393,086.89° $393.086.89°
Common O Preferred
Convertible Securities (including Warmanis).. ... e e s sieserneas $ $
Partnership ITEIEstS ...t ettt et e et es ) $
Other (Specify Forere e B $
TOML oot p e e Renr st e s $393,086.89 $393,086.89
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased 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 securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
of Purchases
AcCredited INVESIONS .......c.o.e e e e s 1 $393,086.89
Non-accredited IMVESIONS ..ot e )
Total (for filings under Rule S04 ONIY) v ansss s essessssssseensessoss $
Answer also in Appendix, Column 4, if filing 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 (o the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RULE S5 oottt et e b kbt e e n et $
REGUIZLION A oottt ettt sb et b e et e bemes e b bt $
RUle SO4 .o et bt e e $
TOLL o emre ettt et s et st s e s ne e eSS ER TR P e en h3
4. a. Fumish 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 1o the left of the estimate.
TIANSTEE AGEIES FEES ...v. v esvie et s et a s oo r a1 e h 405 o4 484848008 a st s s s ems s ems s s $
Printing and EREraving COSIS ...t et et ettt e s st bbbk b e bttt 3
LEEAL FEES -.ooeoceeetrrarssissrs e sssssbssa st st 48544 55 e eem e e eee s es et eer e eeee e eeen e rese et e eennrenen $1,000.00
ACCOUNEINE FEES 11ttt et b e et b et e a bk ot b ke st s 21t ek e s se e b st sant e bt smse s ecms e e eea s s rarassraran 5
Engineering Fees ... 3

ROOOOROO

$11,792.61

s

$12,792.61

? The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs
purposes by the Federal Reserve Bank of New York on June 16, 2007. On such date, the noon buying rate was CDN$E.1738 = U.S. $1.00.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS j

B Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses fumished in response to Part C - Question 4.a. This difference is the “‘adjusted
2ross Proceeds 10 the ISSUEL. ™. 1vueivisriirairarsrriissteriuntrtararrsasassrsanssrasnnsssnssrnsnssnassnans S380.294.28

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, 1f the amount for any purpose is not known, furnish an estimate and
check the box 1o the left of the estimate. The 10tal 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

& Affiliates to Others
Salaries and fBes ... i iiiirrrreierrrarees e e e casrea e ree e et a s aaatnrans O s O s
Purchase 0f real €51818 «.u. vt eiim it rr e e e e et e e e ey r e ey eean O s . Od s
Purchase, remtal or leasing and installation of machinery and equipment.......c.ccocceviiieiicirarnven.. 0 s - 0O s_
Construction or leasing of plant buildings and facilities 0 s O s
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
PUTSUANT T0 8 TICTEETY euttvatiarsranavriarasratetrasssssasrosastessnasssusassisssasiossssissosssonsonsosnan O a s_
Repayment of indeMedmess. .. vv v evnerierniireiriisiriii ettt tbs s ia e a e e e ra e e rarae e eneans 0 s O s_
WOTKITIZ CAPIEA] et neteeeiteec e eeiaeceenenassrnseeneenerssnesrerresreonnentrensetonnansonnernosasetonnns O s B $380,294.28
Other (specify)

s 5

a 0

COIEMIN TOWIS o1 v vutteeserieesiisieiessensttm e et tn s nan s s nma s e ensenennsnansnneanseennnsaenenrrane O s X $380.294.28
Total Payments Listed (column totals added) ...vvvaiiiiainiiiiiiiiiniiiiiiiniiiiiiiiiisienissieninaiinan B $380.294.28

D. FEDERAL SIGNATURE

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) ule 502.

Issuer (Print of Type) Sign Date
AeroMechanical Services Litd. June ___, 2007
Name of Signer {Print or Type Title ofggner (Prigt or Type) Z

William Tempany ¥ Chief Executive Officer

£

ATTENTION

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