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FORMD UNITED STATES = OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: ...... 3235-0076

Washington, D.C. 20549 Expires: JApril 30, 2008
--— Estimated average burden
FORMD hours per response 16.00

MMM woswesesr -

0707241 SECTION 4(6), AND/OR mlm;' REcewl:D
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering {0 check ifthis is an amendment and name has changed, and indicate change.)

L
Senior Secured Convertible Notes due 2010 and Warrants to purchase Series A Common Stock Offering / /\\\
Filing Under (Check box(es) that apply): ] Rule 504 1 Rule 505 X Rule 506 ] Soctio‘ii:dqe)_u-_-wljf ULOE
- i el Ve
Type of Filing: E New Filing D Amendment // .
A. BASIC IDENTIFICATION DATA ¢ & .
~
1. Enter the information requested about the issuer \\,\ G Ao,
Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.) %‘5\
Eclipse Aviation Corporation )
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephuﬁe Number(lncludlng Area Code)
2503 Clark Carr Loop SE, Albuquerque, New Mexico 87106 (505) 245 7555/ &
Address of Principal Business Operations (Number and Street, City. State, Zip Code) Telephon&Number {including Area Code)
(tf different from Exccutive Offices) Same Same
Brief Description of Business
Aircraft design and manuflacturing
Type of Business Organization
B corporation [ limited partnership, already formed O other (please specify): ) ROCESSED
O business trust D limited parlrlr:rship, to be formed Jma )
] .
Month Year h \ ‘ 2 0 m
Actual or Estimated Date of Incorporation or Organization: 1 T2 ] [9 T8 ] ® Actal [0 Estimated THOMbUN
Jurisdiction of Incorporation or Organization: {Enter two-letter ULS. Postal Service abbreviation for State: NANC‘ AL
CN for Canada; FN for other foreign jurisdiction) E
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50] et seq. or 15 US.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 mailcd by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, 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 need only 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 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 fee.

State:

This notice shall be used to indicate reliance on the Unifor Limited Offering Exemption (ULOE) for sales or securities in those states that have adopted ULOE and
that have adopted this form. Issuers retying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. Ifa state requires the payment of a fee as a precondition to the claim for the exemption, a fec 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
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB contro! number.
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. A. BASIC IDENTIFICATION DATA e : J

2. Entet 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 partners of partnership issuers; and

+ Each general and managing partner of partnership issuets.

Check Box{es) that Apply: O Promoter [0 Beneficial Owner B9 Executive Officer & Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Raburn, Vern

Business or Residence Address  (Number and Street, City, State, Zip Code)
2503 Clark Carr Loop SE, Albuquerque, New Mexico 87106

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

Full Name (Last name first, if individual)
Jones, Brandon

Business or Residence Address  (Numiber and Street, City, State, Zip Code)
c/fo 2503 Clark Carr Loop SE, Albuquerque, New Mexico 87106

Check Box(es) that Apply: O Promoter {3 Beneficial Owner [0 Executive Officer X Director O General and/or
Managing Partner

Full Name {Last name first, if individual)
Kresa, Kent

Business or Residence Address  (Number and Street, City, State, Zip Code)
1840 Century Park East, 19th Floor, Los Angeles, CA 90067

Check Box(es} that Apply: O Promoter [0 Beneficial Owner 3 Executive Officer B9 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Poling, Harcld

Business or Residence Address (Number and Sureet, City, State, Zip Code)
290 Town Center Drive, Suite 322, Dearborn, MI 48126

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

Full Name (Last name first, if individual)
Mann, Alfred E.

Business or Residence Address (Number and Street, City, State, Zip Code)
12744 San Fernando Road, Sylmar, CA 91342

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

Full Name (Last name first, if individual}
Borseth, J. Mark

Business or Residence Address  (Number and Street, City, State, Zip Code)
2503 Clark Carr Loop SE, Albuquerque, New Mexico 87106

Check Box{es) that Apply: O Promoter [J Beneficial Owner B Executive Officer [0 Director [J General andfor
Managing Partner

Full Name {Last name first, if individual)
Masefield, Oliver

Business or Residence Address (Number and Street, City, State, Zip Code)
2360 West Maple Road, Walled Lake, MI 48390

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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- A BASIC IDENTIFICATION DATA

Check Box{es) that Apply: O Promoter {1 Beneficial Owner B Executive Officer [ Director O General andfor
Managing Partner

Full Name (Last name first, if individual)
Billson, Peg

Business or Residence Address  (Number and Street, City, State, Zip Code)
2503 Clark Carr Loop SE, Albuquerque, New Mexico 87106

Check Box(es) that Apply: O Promoter O Beneficial Owner B Exccutive Officer {1 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Burtis, Don

Business or Residence Address  (Number and Street, City, State, Zip Code)
2503 Clark Carr Loop SE, Albuquerque, New Mexico 87106

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

Full Name (Last name first, if individual)
Harness, Ken

Business or Residence Address  (Number and Street, City, State, Zip Code)
2503 Clark Carr Loop SE, Albuquerque, New Mexico §7106

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer [0 Director 3 General andfor
Managing Partner

Full Name (Last name first, if individual)
Denker, Perry L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
2503 Clark Carr Loop SE, Albuquerque, New Mexico 87106

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

Full Name (1ast name first, if individual)
Kings Road Investments Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Polygon Investment Partners LP, 399 Park Avenue, 22nd Floor, New York, NY 10222

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

Full Name (Last name first, if individual)

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

Check Box({es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer [ Director O 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: [] Promoter [J Beneficial Gwner O Executive Officer O Direcior O General 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 use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
}.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O ®
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... N/A
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNIET. ..o et b bbb an s b s r e e B O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
simitar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If 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. 1f 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.
Full Name (Last name first, if individual)
UBS Securities LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
677 Washington Boulevard, Stamford, CT 06901
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ 0F Check iNdivIAUA! SEALES) ......ovvvveeeveec e eeareeeees et ieresesensss e ssessss e sbnrssesssssssassesassasressaressnsssserssassasessssssesssressansssensernnees L] Al StalES
lac]  [ak]| [az]~v [ar] [ea|v [colv [er|v Joe| |bc| [F]v [ca] [w] [lD[
Gl ) o ) b e e N O
Imr|  [NE| (v [na| [na v [nm] v [mv|v [nc]  [wo]  Jou| Jok]  [or] [ea}~
(m] [se] [so] [] []v [ur] [vr] [va] [wa] [w] [w] [w]  [ex]

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 INAIVIAUAD SLALES) .....o.o.i ittt e ettt bbb b beme e st et sttt et st emes s bamnses ] Al States

&) [ [ ) [ [ [ [ B [ (o] [ (@]
oREOoREOREOREE DGR
ORECREOECEOECE ORGSR

(] [se] {sof [w] [=] [ue] [we] [va] [wa] [wv] [w] o (w] o (e

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” of Check INAIVIAUAI SEAES) . ......o..oveeereieeeeeereceeeeeeeeeeeeesces s st eeae s sesss s s essessa s ss e soeas s snms s sans s e boens s ses s e reet s s [ An Siates

B [ = [ [ [© [ <] [2] [ [@] [=]

(] [w] [n] ks | [xy| fra| fmE] [ma]  [mi| [my] [ms| [mo|

[o¢]
[
MMM ™ ) [ O & o ]

(0] [sef [so] [m] {m] [ur] [vi] 2 T T O T e

{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 PROCEED:

I. Enter the aggregate offering price of securitics included in this offering and the total amount already sold.
Enter "0" if answer is "none” or "zero."” [f 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.

Aggrepate Amount Already
Type of Security Offering Price Sold
. OO O OO TSV O PO OOPTOOUROOTPSUROIN b3 -0- b3 -0-
BQUILY .ottt et et e e s et e s et et ne e e e e en et e heat s besear bbb n s sa b et e s $ -0~ % -0-
l:] Common D Preferred
Convertible Securities (including warrants) (Senior Secured Convertible Notes due 2010,
Redemption Equity Warranats to purchase Series A Common Stock, Series CNA Warrants to
purchase Series A Common Stock, Series CNB Warrants to purchase Series A Common
Stock and Series A Common Stock issuable upon conversion or exercise of such Notes and
WWAETARES) c..ooooitietieeeteteeeea e eesess e rnm et e cab bbb E s eb b4 b b4 4o R haa bbb st 10 n 3 320.000,000 b 272.648,659
PATtRership INLEICST ....ce.vecee ettt sars s e bbb s b bt oot g1 ns s sems e semnsnmiea $ -0- b -0-
Other (Specify: USSR $ -0- s (-
TOUA 111 rvurvrssrenmeeeeceeneeearenseeesses et sesesberesses e en kb seot e baeh e et ene bt bt et eeme s s 320.000,000 s 272.648,65%
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."
Aggregale
Number Dollar Amount
Investors of Purchases
ACCTEIIEU INVESIOTS ..o.vvversvivrrressisessensessassesrssssrsesesssesssssressnsessseseassssassssanssnssnsssonssssensessansesssarsnees 47 3 272 648 659
Non-aceredited MIVESIOTS .......cco.cociiieiioicniin e iras s s s sems s s asnsssns s s -0- $ -0-
Total (for filings under Rule 504 00ly) ......coonvoriereiireee e e N/A $ N/A
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 issucr, to date, in offerings of the types indicated, in the twelve (12) months prier to the first sale of
securities in this offering. Classify securities by type listed in Part C — Question |.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 .ottt et ss et et s baer e s e e e s £ £ bt £ et $ N/A 3 N/A
REZUIALION A 1ot bbb bR PSSR E SRRSO e R0 $ N/A 3 N/A
RIUIE S04 ..ot eecs et et b b a4 AR TR e TR R0 3 N/A 3 N/A
TOMAL oottt ettt e bbb R SRR LR e bt 3 N/A $ N/A
4, a Furnish a statement of all expenses in connection with the issvance and distribution of the securities

in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, fumnish an
estimate and check the box to the left of the estimate.

TrAnSTEr AZERES FEES ... oo ovvei et ss st s ssaraesbss b srasse e e st bbb s ar s eses s

Printing and ENraving COsS. ... . ovim i rermeseaestsissmasest e sems e sase s ssmsseme s esm s s cees s coeen D 3

LEAI FRES ..ooeoeeoeeeee e cemet e tee e bt st b bbb b s 4t et bbb AR E e e ba E $ 1,500,000

ACCOUIMEINE FEOS.... oottt ieereceme e e bt bae s ey b e e a8 2 406304t e arseeen ] s

ENZINEETINE FEES . ..uurvorvureiemeeeiecirereeritrsareeseees e snseessenesrense e e e e s s e et er st es e [] s

Sales Commissions {specify finders' fees separately) . ..o vvivenrmnienirnrmsriss e rerens f:l $ 10,819,541

Other Expenses (identify)  bank and collateral agent fees ($10,000) ... @ g 10,000
TOMAY © oottt ettt e e £ EE e et £t e a b e g $ 12,329,541
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l C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggrepate offering price given in response to Part C — Question | $ 260,319,118
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross
proceeds 10 the [SSURT." ... b e e et

5. Indicate below the amount of the adjusted gross proceeds 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 estimate and check
the box to the lefi of the estimate. The total of the payments listed must equal the adjusted gross proceeds
to the issuer sct forth in response to Part C — Question 4. b above. ...

Payments to
Officers, Payments To
Directors, & Others
Adffiliates
SAIAMES AN FEES ........oeooove oo et es e aos ot s e s st st b st ettt e ] s 1
PUFCRASE OF FEAI SRR ... .\..oooo.oooooeooooee oo eeee oo eee e ee oo [ s R
Purchase, rental or leasing and installation of machinery and equipment ... |:] $ D $
Construction or leasing of plant buildings and facilities ..o D 5 D $
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) |:| 3 |:| §
Repayment of indebtedmess. ... e st st s [:] $ @ $ 50,000,000
WOTKING CAPIAL ... coeece ettt s s ettt et e e ] s <] $ 210,319,118
OREE (SPECITYY. oot e st sv e set e s st st e bttt e sns s ] s [] 5
COIUMN TOUAIS ..ottt e mass et e eee e st s enares |:] $ @ $ 260,319,118
Total Payments Listed (column totals added).............ooooiiiiiii it e E $ 260,319,118

[ 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 503, the following signature constitutes
an undertaking by the issuer to furrush to the U.S. Securities and Exchange Commission, upen written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer {Print or Type) Signature Date
Eclipse Aviation Corporation 4/&& July 6. 2007

Name of Signer (Print or Type} Title of Signer (Print or Type)

A

J. Mark Borseth Senior Vice President — Finance and Adminstration and
Chief Financial 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 panty described in 17 CFR 230.262 presemly S'LijDCT to any of the dnsqua!ufcauon provisions of Yes No

FT I T o . vt D X

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state 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 undertakes to furnish to the state administrators, upon written request, information furnished by the issuer 1o offerecs.

eeadmens—havo-been-eaﬂeﬁoé Nol Appllcable

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalt by the undersigned duly authorized
person.

{ssuer (Print or Type) Signature Date

Eclipse Aviation Corporation ) Mw July 6 2007

Name of Signer (Print or Type) Tifle 4 Signer (Print or Type)

J. Mark Borseth Senior Vice President — Finance and Adminstration and
Chief Financial Officer

Instruction;

Print the name and title of (he signing representative 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 bear typed or printed signatures.
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- APPENDIX""

Intend to sell to
non-accredited
investors in State
(Part B-Ttem 1)

Type of security and
aggregate offering
price offered in state
(Part C-Item 1)

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

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

State

Yes No

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

AL

AK

Senior Secured
Convertible Notes
and Warrants to
purchase Series A
Common Stock;
$320,000,000

1 42,600 0 0

Not Not
Applicable || Applicable

AR

CA

Senior Secured
Convertible Notes
and Warrants to
purchase Series A
Common Stock;
$320,000,000

8 63,104,018 0 0

Not Not
Applicable || Applicable

CcO

Senior Secured
Convertible Notes
and Warrants to
purchase Serics A
Common Stock;
$320,000,000

1 125,000 0 0

Not Not
Applicable || Applicable

CT

Senior Secured
Convertible Notes
and Warrants Lo
purchase Series A
Common Stock;
$320,000,000

4 22,500,000 0 0

Not Not
Applicable || Applicable

DE

FL

Senior Secured
Convertible Notes
and Warrants to
purchase Series A
Common Stock;
$320.000,000

2 1,315,000 0 0

Not Not
Applicable || Applicable

GA

HI

Senior Seccured
Convertible Notes
and Warrants to
purchase Series A
Common Stock;
$320,000,000

1 32,500,000 0 0

Net Not
Applicable || Applicable
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.. APPENDIX

intend to sell to

non-accredited
investors in State
(Part B-ltem I}

Type of security and
aggregate offering
price offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Pant C-Ttem 2)

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Envestors Amount Yes No
NY X || Senior Secured 13 75,500,000 0 0 Not Not
Convertible Notes and Applicable | Applicabte
Warrants to purchase
Series A Common
Stock; $320,000,000
NC
ND
OH
OK
OR
PA X Senior Secured 2 1,550,000 0 0 Not Not
Convertible Notes and Applicable || Applicable
Warrants to purchase
Sertes A Common
Stock; $320,000,000
Rl
sC
SD
T™N
TX X Senior Secured 5 33,389,000 0 0 Not Not
Convertible Notes and Applicable || Applicable
Warrants to purchase
Series A Common
Stock; $320,000,000
uT
vT
VA
WA
wv
Wl
wyY
PR
TN T
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