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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washiagton, D.C. 20549 Expires: ’

Estimated average burden

FORM D hours per response. ... .. 16.00

NOTICE OF SALE OF SECURITIES mﬁxSEC USE ONLYSGM
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering check if this is an amendment and name has changed, and indicate change.) _

el ||

A. BASIC IDENTIFICATION DATA 7066812

1. Enter the informatton requested about the issuer

Name of Issuer ([:| check if this is an amendment and name has changed, and indicate change.)

EarthWatch LTD

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code}
285 Genesee Street Utica New York 13501 315-724-2443

Address of Principal Busincss Operations (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
(if different from Exccutive Offices) -

NIA

Brief Description of Business
EarthWatch LTD has been established to develop a waste waler treatment product for primarily residential use.

Type of Business Organization
[z} corporation [:] limited partnership, already formed E] other (please specify):
[J business trust [] Vimited parinership, to be formed PROCESSED

Month Year nu?
Actual or Estimated Date of Incorporation or Organization: [g [ 8} [g]®] [z Actuat [] Estimated JUN U a 2
Jurisdiction of Incorporation or Organization: (Enter two-fetter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) RN //\THOMSON
GENERAL INSTRUCTIONS — 1

Federal:
Who Must File: All issucrs 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.5.C.
774(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 alter 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; 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washingtor, 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 heed 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 fec.

State:

This notice shall be used o indicate reliance on the Uniform Limited Offering Exemption (UL.OLE) 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. [f 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 {iled 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 resuli in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resul in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal netice.

Persons 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. 10f9



r 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;
o  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 securitics of the issuer.
*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each gencral and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

EarthWatch LTD

Business or Residence Address  (Number and Street, City, State, Zip Code)
285 Genesee Street, Utica New York 13501

Check Box(es) that Apply: (] Promoter {7} Beneficial Owner [} Executive Officer  [[] Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)

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

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

Full Name {Last name first, if individual)

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

Check Box(es) that Apply: {7} Promoter [} Beneficial Qwner  {7] Executive Officer 7] Director {1 General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [[] Promoter  [] Beneficial Owner [] Executive Officer [} Director [ General andfor
Managing Partner

Full Name (Last name first, if individuat)

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

Check Box(es) that Apply: 7] Promoter [} Beneficial Owner [} Exceutive Officer  [] Director [] General and/or
Managing Partner

Fult Name (l.ast name first, if individual)

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

Check Box{es) that Apply:  [[] Promoter  [T] Beneficial Owner [[] Executive Officer [] Director [] Generat andfor
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o G

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

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

¢ 100.000.00

Yes No

3. Does the offering permit joint ownership of a single Unit? ..o 4]
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 ol purchasers in connection with sales of securities in the offering.

If a person to be listed is an associated persen 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 sct forth the information for that broker or dealer only.
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 cheek individual States) ..o e[ ALL States

AL AZ
NE
WY,

Full Name (L.ast name first, if individuval)

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 S1A1ES) .o [J AN Suates
(1L}

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) ..ot sttt ea e sssss

[[] All States

PA
PR

=EEE
ZEEE

(Usc blank sheet, or copy and usc additional copics of this shect, as necessary.)
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. 1
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregale Amount Already
Type of Security Offering Price Sold
3 S s 000 s 0.00
EQUILY 1ottt ettt eeaese et sttt s s s st ss bbbt s e E b b Se SRR SR s eE b e R Eee e SreR et ee e aceeter s e er e $ 32,000,000.00 ¢ 0.00
[] Common [7] Preferr=d 0.00
Convertible Securities (inClUding WAITANIS) vvv ot et er i g 0.00 $_
Partnership LETESTS oot eeseaeesmseasne s seesscon s s 0.00 § 0.00
Other (Specify ) e ettt § 0.00 s 0.00
TOURD ..crere e et e et saet s s e s e a ettt ettt B 32,000,000.00 $ 0.00
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 aggrepate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dotlar amount of their
purchases on the total lines. Enter “07 if answer is "none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIIEA INVESLOTS oo e ettt s 0 $ 0.00
NoN-2ceredited IRVESIOTS .o b bbb 0 ¢ 0.00
Total (for filings under Rule 504 only} 0 s 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. [fthisfiling is for an offering under Rule 304 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.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ... .o.oooe e oot s . o NIA 5_0.00
Repulation A ..o i e et e e ceneenreenseenesraes N/A $_0.00
RUIE 504 .ottt er e e et s s s e rssnsssssnrnra s TP §_0.00
FOUIL 1.ttt e e e $_000
4 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. 1f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,
TTIANSTEE ARENES FEES coornirircrieecrresreiire s reee s crre e e te ettt er s saneas s b st st sasensnse s 0.00
Printing and Engraving Costs......cviiniirncceriannnnns ettt eneeneaneteaneseatateseesenens 0 s 0.00
LEEa] FEES viiitie et teee e s va e bbb+ e st b b s embe s e 43 ee b eSS eeE RS oA E 4SS R At e ne £ £t nare et et s nane e $_15,000.00
Accounting Fees ... e g s 0.00
EEINEEIIIE FEES oottt ettt ettt e et ce b be et ene e et e f bbb e ant et st se s s ras s et e smneeaeananan 0 s 0.00
Sales Commissions (specify finders™ fees SEPArately) .o ceeee s 0.00
Other Expenses (identify) Mailing and Filing ) 3 1,500.00
TOUAI 1 oeeeeee oo e85 $_16,500.00
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(- OFEERING PRICE NUWHER OPINYESTORS, RXPIAES AND USE OF FROGEEDS,

b.  Enter the difference between the aggregate otfering price given in response to Part € — Question |
and total expenses tumishcd in response o Part C — Quastion 4.a, This differenee is the “ad;usted gross

NITTTITTI PP rreeTey]

5. TIndicate below the amount ofthe ad_;usxr.d gross proceed to the issuer used ot proposed to be used for
cach of the purposes shown. If the amuunt for any purpose is not known, furnish an estimste and
check the box to the left of the cstimate. The total ofthe payments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response 1 Part C — Question 4.b above.

Payments to
Officers,
Directors, &

Affiliates

SUIBIICS N FRES. .oovovvcioce ot s e ettt pessrasess s (o] $_D00,000.00

g 31,983.500.00

Payments to
Others

s 0.00

TUTCRASE OF TRRE EBBIEL cottre e sttt oo e eeverarstse b s seeseeecoeecst s se e bt e oo eemet e rerseseseteeses Os_0.00

Purchase, rental or leasing and installation of machinery

Os2

AN EGUIPITIENL 111avo. et orni st tsvstesreraes s e ssres s ssest st ereesesess o4 sasasssntseeesresesmeemsesassaresaeomtrsoss oo bossms e s smeremeene 0%
Construction or lcasing of plant buildings and fACIHES .......c.ovorcrooccerercererccssssnscsssmseensssressne [ 8

gs_500.00000
@5_150,000.00

Acquisition of other businesscs {including the value of securitics involved in this
offering that may be used in exchange for the asscts or securitics of another
ISSUCT PUCSIANL EO 8 FICTEETY 1ooveocerrerremiiner s s oo sasassbs st arsasnessiaceconee |} 0.09

01s 0.00

Repayment of AeDIEAMESS oo ecee e rerartienes e eeeee st esssaeres s eeees e ears s e esaras e asesaes Os 0.00

Working capital... RS —— I 0.00

0s 0.00
s 30,000,000.00

Other (specify): Patant dsva!opment and f hng, Iegal expenses on—golng 0Os 0.00

[$._733,500.00

v rr—

....... s 2%

0s 0.00

COLUMIN TOLAS -t catras e oo ve et e eceee e eeeeeoeaae s s e s e eeeces e s eenmeeeeme s eveseemans et enaees s 600,000.00

7]s_31.383.500.00

Total Payments Listed (column Ltals 3G - wcomnrureeces et sissesses st sssisnee e eeesseeesppamsensinssmassesstanss s 31,983,500.00

DI FEDERAL SIGNATURE. o2 1 2 4

The issuer hag duly causcd this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the {J,8, Scourities and Exchange Commission, upon written request of its staff,

the information furnished by the issuer to any non-aceredited investor pursuant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
Earthwarch LTD

Date
May 17, 2007

Nume of Sigoer (Print or Type)
Jaff Gilbert Secrstary/Treasurer

ATTENTION

Intentianal misstatemants or omisclona of fzol constitute federal criminal violations. {Ses 18 U.5.C. 10D1.)

50f%
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v,

3. Ts any party described in 17 CFR 23(.262 presently su
DIOVISIONS OF SUEH TUIEY 1o.ooocrce v s iesee e esr et ettt e reeeeeesoeeeee s s s sep et et semsens

See Appendix, Columna $, for statc responsc.

bject to any of the disquatification

T T YIS L L

Yes No

0 &

2. The undersigned Issuer hereby undertakes to turnish to any state administratot of any state in which this notice is filed a otice oa Form
D (17 CFR 239.500) at such times as required by state faw.

3. The undersigned issuer bereby underakes to furnish to the state administrators, upon written request, information fumished by the

issuer to offerees.

4. The undersigned issucr represeats that the issuer is familiar with the conditions thet must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understzads thal the issuer cluiming the availability

of this exemption has the burden of establishing that these conditions have heen satisfied.

The issuer hag read thig notification and knows the contents to be true and has duly caused this notice to be signed on its behalfby the undersigned

duly authotized person,

Issuer (Print or Type) Signa Date
EarthWatch LTD >y 3 ':O May 17, 2007
Name (Print or Type) Title tar Tyﬁﬂ - '

Jeff Gilbert Secretary/Treasurer

Tnstructivn:

Print the name and tite of the sipning representative under his signature for the state portion of this form. One copy of every aatice 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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