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FORM D = UNITED STATES o OMB APPROVAL
SECURITIES ANP I',XCIIAI‘\TGI'. COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:
_ Estimated average burden
FOR M D hours perresponse. .. ... 16.00
NOTICE OF SALE OF SECURITIES . ',SEC USE ONLYS —
” TENX eral
07070 PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION /J//\\|
. A
i Name jof Offering  { [[] check il this is an amendment and name has changed, and indicate change.)
Ashburn Hill Corp. Offering of Class A Common Stock with Warrant EQ )
Filing Under (Check box(es) that apply): ] Rule 504 [] Rule 505 [7] Ruie 506 [} Section 4(6) [] ULef’ “VED%\
Type df Filing: 7] Mew Filing [] Amendment
UL ) g 294,
A. BASIC IDENTIFICATION DATA < U/
I, Enter the information requesiced about the issuer
Name ¢f Issuer  ( D check if this is an amendment and name has changed, and indicate change.) \WS

Ashburn Hill Corp.

Address

3701 Carbtex Road, Angleton, Texas 77515

of Executive Offices Telephone Numancludmg Arca Code)

973-848-3404

{Number and Street, City, State, Zip Code)

Addies

(i1 diffgr

of Principal Business Operations
ent from Executive Offices)

{Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

Brief D
Manuf

r

aclure and produce cloth and yarn suitable for the personal protection equipment market.

scription of Busincss

PHOPEOQED
/{ JUL 1 2 99

Type of]
]
O

Business Organization

corporation
business trust

Oms
’NANCQ?

[ Tlimited partnership, alrcady formed
{7] timited pantnership, 10 be formed

[ other (please specity):

Actual g
Jurisdic

r Estimated Date of Incorporation or Organization:
ion of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

Month

Y]

Year
7] Actual [:] Estimaled

CN for Canada; FN for other foreign jurisdiction) {£)[E

GENERAL INSTRUCTIONS
Federal

' Who Mugr Fife: Albissuers making an offering of secutities in reliance on an exempiion under Regulation D or Section 4£6), 17 CFR 230.50) etseq.or 15 U.S.C.
T77di6}.
IWhen Td Fife: A notice must be filed no later than 15 days after the first sale of securities in the ofiering. A notice is decemed fifed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is reccived by the SEC a1 the address given below or, if received at that address afier the date on
which il s due. on the date it was mailed by Unitcd States registered or certified mail to that address,
Where To Fule: U.S. Securities and Exchange Commission, 450 Fifth Sireet, N.W., Washinglon, D.C. 20545,
Copies Required: Fivg (3) 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 signalures,
Informatlon Required: A new filing 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 previcusly supplied in Paris A and B. Part E and the Appendix need
not be Nigd with the SEC.
Filing Fer: There is no federal filing fee.
State:
This notite shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOL) for sales of securities in those states that have adopted
ULOL and that have adapted this form. Bssuers relying an ULOE must file a separate notice with the Securities Administrator in each state where sales
arc to befor have been made, If a stale requires the payment of a fee as a precondition to the claim for the cxcmption, 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 10 the notice constitutes a part of
this notick and musl be completed.

appro
filing

Failurl: to lile notice in the appropriate slates will not re

ATTENTION
sult in a loss of the tederal exemption. Conversely, failure to file the

priate federal notice will not resull in a loss of an available state exemption unless such exemplion is predictated on the
of a federal notice.

SEC 1972

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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: o A. BASIC IDENTIFICATION DATA

cr the information requested for the following:

# | Hach promoter of the issuer, if the issuer has been organized within the past five years:
¢ | Each beneficiat owner having the power to vote or dispose, or dircct the vote or disposition of, 10% or morc of 2 class of equity securitics of the issuer.
e [ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
s | Fach general and managing pariner of partnership issuers.
Check Boxies) that Apply: [7 Promoter [#] Beneficial Owner E Exccutive Officer 7] Director [] General and/or
Managing Partncr
Full Narpe (Last name first, if individual)
Kelly, Denis F.
Businesq or Residence Address  (Number and Street, City, State, Zip Code)

cl/o Scura, Rise & Partners, 1211 Avenue of the Americas, 27th Floor, New York, NY 10036

Check B

oxtcs) that Apply: [] Promoter [J Beneficial Owner  [] Executive Officer /] Director

[] Generaf and/or
Managing Partner

Full Name (Last name [irst, it individual)
Boland, Patirck J.
Busincss or Residence Address  (Number and Street. City, State, Zip Code}

10 Osbgrn Rd., Litchfied, CT 06579

Check R

oxtes) that Apply:  [] Promoter  [] Beneficial Ownes [} Exccutive Officer 7] Director

(] General and/or
Managing Partner

Full Name (Last name fiest, if individual)

Cutler,

Eliot R.

Businesy

13333 |

or Residence Address  (Number and Street, City, State, Zip Code)
New Hampshire Avenue NW, Washington, D.C. 20008

Check B

x{es) that Apply: [ Promoter [] Beneficial Owner  [7] Executive Officer Director

[ General and/or
Managing Partner

Full Nan
McCullg

e {Last name first, if individual)

ugh, Francis P.

Business

2322 R

or Residence Address  (Number and Street, City, State, Zip Code)
idgewood Drive, Columbus, Texas 77486

Cheek B

px(es) that Apply: [ Promoter D Beneficial Owner D Executive Officer [E Director

[] General and/or
Managing Partner

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

Lynn, Jeflrey G.

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

5021 F

orest Valley Drive, Clarkson, Michigan 48348

Cheek B

bx(es) that Apply: [] Promoter [} Bencficial Owner  [7] Executive Officer  {/] Director

[] General and/or
Managing Pariner

Full Name {l.ast name first, if individual)
Vaughan, Roswell F.

Business

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

6118 Crab Orchard Road, Houston, Texas 77057

Check B

bxfes) that Apply:  [] Promoler ] Beneficial Owner Executive Officer  [[] Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Queen

Michaet

Business|

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

16 Thunder Hollow Place, The Woodlands, Texas 77381

20f9
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[ . . o B. INFORMATION ABOUT OFFERING

I

1. Haj the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...
Answer also in Appendix, Column 2. if filing under ULOE.

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

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

4. Enler the information requested for each person who has been or will be paid or given. directly or indirectly, any
coimmission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If 3 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 tales. list the name of the broker or dealer. If mere than five (3) persons to be listed are associated persens of such
a Hroker or dealer, vou may set forth the information for that broker or dealer only.

Yes No

] T3
s 12,960.00
Yes No
5] (]

Full Name (Last name first. if individual)

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

Name gf Associated Breker or Dealer

States in Which Person Listed Has Solicited or Entends to Solicit Purchasers

(Check “All States™ or check individual SLALES) .o e e e e b s e sse e st

@A
0 ~ :
®MT [NE [ED]  [GH]
OO [SC

2
=
=
A

Full Name (Last name tirst, if individual)

Busingss or Residence Address (Number and Street, City, State, Zip Codce)

Name pf Associated Broker or Dealer

States in Which Person Listed FHas Solicited or Intends to Selicit Purchasers

{Qheck "All Siates™ or check individual S1ALES) .o e e

(AL}
DN LA

(NI NE
[RT]

IFull Name (l.ast name lirst, it individuoal)

Busingss 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)

AL ] AZ

fe - -
&

] All States

HEEE
SEE

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

Enlerthe 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 oftering, check
this bax [Jand indicate in the columns below the amounts of the securities offered for exchange and

alrgady exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold

FIEBE oottt e e et e et eetar e et r i eraae et s eaeeateteataase et saaaseretersesbantesensas st s ereeseenees nmeanenbeertibessaarabe b $

[ Common [7] Preferred

Convertible Securities (Including WAITANIS) ....c..oovieree et s

¢ 200550000 ¢ 2.085:500.00

Partnership IIETESS ..o s s b b arep e e $ h)

Other (Specify SOOIV TESUT s s
¢ 2,095,500.00 ¢ 2,095,500.00

Answer also in Appendix, Column 3. if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
olffering and lhe aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines, Enter “0" if answer is “none™ or “zero.”

Aggrepate
Number [Dollar Amount
Investors of Purchascs

ACCTEATIE TIVESIOIS (... ooeoo oo oere oo sees e remeees s eeeeeesseeeeeeseeseenes e eeeeeeaereseesrerseereeenss | 2D $ 2,095,500.00

NOn-accredited TRVESIONS (oo ettt et e eae ettt eaeebne s tees s e be e s pe e e h

Total {for filings under Rule 504 only) ..o s s

Answer also in Appendix, Column 4, if ftling under ULOE,

fithis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
s¢ld by the issuer, 1o date, in offerings of the 1ypes indicated. in the twelve (12) months prior to the
first sale ot securities in this offering. Classify securities by 1yvpe listed in Part C — Question 1.

Tvpe of Dollar Amount
Type of Oftering Security Sold

R U I Om A L i e e e e

& A e

0.00

TOtAL Lo e ot e e e e e

al  Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer.
‘Ihe information may be given as subject to future contingencies. 1f the amount of an expenditure is
ot known, furnish an estimate and check the box to the left of the estimate,

Transler ABCIES FLES oot et et et e f e e et st st sa e eeeam it s s eseenesemersre
Printing and Engraving OIS o et ettt sttt
ACTOURIIE FEOS e re ettt b e bt et £ e e e et st e b es e st semramea s aas saem s eaeemnamees
ENBINEEIINE FEES oot e sata ettt 1 b e b ere s s50 e e s r3 e s s R oA P e e 40418 E s assesa e bt B0 10 1snmassntaren

Sales Commissions (specity finders’ fees SEPATAIEINY .oovieeriiieee e st eea s s eeensreiae

Other Lixpenscs (identify)

50,000.00

TOMAL e b e b e e e et e ee e e e e e e e e A e e e e e e et e e e e e e e e renE

SEO0000800
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L]
|
|
|
‘ b.| Enter the difference berween the aggregate offering price given in response 1o Part C — Question 1
ang total expenses l'u:mshcd in response to Part C -— Question 4.a. This difference is the “adjusted gross -
PIOCEEAS 10 THE ISSUET. ™ 1.eveeececiicsie et em i cem et arnas e s ars s sasessess s s s st s s s mne s s senes s s enes s 2,045,500
I
5. Inflicale below the amount of the adjusied gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an cstimate and
check: the box o the left of the estimate. The total of!he payments listed must equal the adjusted gross
. proceeds 1o the issuer st forth in response to Part C — Question 4.b above.
Paymenis Lo
Officers,
| Directors, & Payments (o
| Affiliates Others
SAlaries and fEes ..o s s L] B s
PuUrchase oF 1eal e5IBLE .o rviinirinnr s e e s st st sseneces || 3 s
Purchase, rental or leasing and installation of machinery
AN CQUIPMENT oottt st et sttt sesns s snssenntnns ] Os
Consiruction or leasing of plant buildings and facilities ..o ] 8 13
Agquisition of other businesses (including the value of securities involved in this
offering that may be wsed in cxchange for the assets or sccurities of another
ISYUE! PUPSUANT 10 & MUETRET) 1.oovuemrniircurmeti e ersarrnss ot et eas s ras s e rassesssanas s e st s ssos |} O as
Rapayment of indobtedness .o s | ] B s
WOIKIAE COPIALL ettt sen st sres s seneecnnnns s srssseassssssesserens [ B X3$ 2,045,500
Other (specify): s (1%
~]% s
CHUMN TOWAS ..ot maeeeeresecmeereereeessecerenne s sesssenmsomreeresssssonsssesssmismnssinsemsesseerenssesesriessassssrines | ] $_° K2 +045,500
Tgtal Payments Listed (column t1o1als added) ..o oenoneecversreressnaee BS 2;045,500

The iSf}acr has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Ruie 505, the following
signatdre constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff,
the infprmation furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

ya)
Issuer {Print or Type) Signatyfe F Date
Ashburn Hitl Corp. - July 6, 2007

Name of Signer (Print or Type) Titte of Signer (Print or Type) !
Denis §. Kelly Chairman of the Board
ATTENTION

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

END
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