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e UNITED STATES MmAREROVAL
" SECURITIE S AND EXCHANGE COMMISSION OMB Number. 3235-0076
N Washington, D.C. 20549 . _ B e vt
hours per response.. ... 16.00
FORM D
SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PUF SUANT TO REGULATION D, ! I
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I ]

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

indi ,
Convertible Promissory Note of AirDialog, LLC . .
Filing Under (Check box(es) that apply): L] Ruie 504 ' Rule 505 [X] Rule 506 [ Section 4(6) [} ULOE .
1 { Filing: [ New Filing [ .

A. BASIC IDENTIFICATION DATA 0 70 "2584

1. Enter the information requested about the issuer
Name of issuer ({] check if this is an amendment and 1 ame has changed, and indicate change.)

AirDialog, LLC .
Address of Executive Offices  (Number and Street, tJity, State, Zip Code) Telephone Number (meluding Area Code)
5 Concord Farms (978) 451-0584

555 Virginia Road
Concord, MA (1742

Address of Principal Business Operations (Numnber an 1 Street, City, State, Zip Code) Telephone Number (including Area Code)
(if different from Executive Offices)

Brief Description of Business

Regional airline service,

Type of Businss Qrganization [timited partnerst ip, already formed PROCESSED

[ corporation
[R ather (plcase specify): limited liability company

[J business irust Otimited partners! ip, to be formed "t 2‘5’%
Month Year JUL,

Actual or Estimated Date of Incorporation or Organi wation: T3] RAcwa [ Estimaied S ON
lurisdiction of Incorporation or Organization: (Ente- two-letter UL.S. Posta) Service abbreviation for State: /THOM lN—
FINANG

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of s :curities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.or 15 US.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. Securitics and
Exchange Commission (SEC) on the carlier of the late 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 Con mission, 450 Fifth Sweet, N.W., Washington, D.C. 2054%.

Copies Required: Five {5) copies of this notice m ist 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.

{nformation Required: A new filing must contair 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 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 ' he 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 1JLOE must file a separate notice with the Securities Administrator in cach state where sales are to be, or have been
made. [fa 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 \th state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the sppropriate state; will not result in a loss of the federal exemption. Conversely, failure to (ile the appropriate federal notice
will not result in 8 loss of an available state ¢ xemption unless such exemption is predicated on the fiting of a federal notice.

Potential persons who are to respond to the :ollection 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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SEC 1972 {5/91)

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following
X Each promoter of the issuer, if the issuer his been organized within the past five years;
X Each beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;
X Each executive officer and director of comorate issuers and of corporate gencral and managing partners of partnership issuers; and
X Each general and managing partner of par nership issuers.

Check Box{es) that Apply:  [JPromoter [ Beueficial Owner B Executive Officer [ Director  [X] Manager
Full Name (Last name first, if individual)

Herp, William E.

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

¢/o AirDialog, LLC, 131 Hartwell Avenue, Lexir gton, MA 02421

Check Box{es) that Apply:  [IPromoter [ Beneficial Owner [ Executive Officer [ Dircctor £ Manager
Full Name (Last name first, if individual)

Goulian, Michael G.

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

¢/o AirDialog, LI.C, 131 Hartwell Avenue, Lexiigton, MA 02421

Check Box(es) that Apply:  [JPromoter  [] B-neficial Owner [ Executive Officer [ Director Manager
Full Name (Last name first, if individual)

Leahy, Terence

Business or Residence Address (Number and Stre :t, City, State, Zip Code)

c/o AirDialog, LLC, 131 Hartwell Avenue, Lex ngton, MA 02421

Check Box(es) that Apply:  []Promoter [ Eeneficial Owner __[] Executive Officer _[[] Director _[<] Manager
Full Name (Last name first, if individual)

Homer, Chester E., 111

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

c/o AirDialog, LLC, 131 Hartwell Avenue, Lexington, MA 02421

Check Box(es) that Apply: [JPromoter [ Beneficial Owner Cl Exceutive Officer  [] Director (<] Manager
Full Name (Last name first, if individuat)

Lynch, Charles

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

¢/o AirDialog, LLC, 131 Hartwell Avenue, Lecington, MA 02421

Check Box(es) that Apply: [JPromoter [ Beneficial Owner  [] Exccutive Officer [ ] Director < Manager
Full Name {Last name first, if individual)

Brenninkmeijer, Edwin

Business or Residence Address (Number and St eet, City, State, Zip Cikle)

c/o AirDialog, LLC, 131 Hartwell Avenue, Li xington, MA 02421

Check Box(es) that Apply:  [(JPromoter [ Beneficial Owner [ Executive Officer (] Director  [] General and/or Managing Partner
Full Name {Last name first, if individual)

Business or Residence Address (Number and S reet, City, State, Zip Code}

Check Box(es) that Apply: [JPromoter [ Beneficial Owner ] Executive Officer L] Director  {_] General and/or Managing Parmer
Full Name {Last name first, if individual)

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

Check Box(es) that Apply:  [JPromoter _[] Beneficial Owner [ Executive Officer [0 Director [ General and/or Managing Partaer
Full Name {Last name first, if individual}

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

(Use blanl sheet, or copy and use additional copies of this sheet, as necessary.)




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited mvestors in this offering? ..o e

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

2. What is the minimum investrent that will be accey ted from any individual? ..o

3. Does the offering permit joint ownership 0f & SIGI2 UNIT oottt s s it e

4. Enter the information requested for cach person w10 has been or will be paid or given, dircctly or indirectly, ary commission or similar
remuneration for solicitation of purchasers in com ection with sales of securities in the offering. If a person to oe 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 tiroker or dealer. If more than
five (5) persans to be listed are associated person: of such a broker or dealer, you may set forth the informatio for that broker or dealer

only.

Full Name {Last name first, if individual)
N/A

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 INAIVIOUA] SIAES) . corrverrcesrerr s eescssressrsressssesinsssessssomsesssesrrennrestsssssssssssmnnesssssnnees [ ALl StAES
fAL] (AK] [AZ] [AR] [CA] [CO] [CT} [DE] [DCY [FL] [GA] {H1) {ID]
] [IN] [1A] [KS] [KY] [LA] [ME] [MD] {MA] MI] [MN] [MS} {MO]
iMT] [NE] [NV] [NH] N3 [NM] [NY] [NC] (ND] [CH] fOK] [OR] [PA]
{R]) [8C] [5D] [TN] [T2] [UT] [VT} [VA] {WA] [WV] [Wi) [WY] (PR}

Full Name (Last name first, if individuai)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Inten Is to Solicit Purchasers

(Check "All States” or Check NdIVIOUR] SEIEEY . o..... ...roresreoerremssomeemeressstsresesnene s sssereesscssmenrisestsssssssassissss ssssneneeees =) Al States
[AL] [AK] [AZ] [AR] [t:A] 1C0) cn [DE] [(BC] {FL) (GA] {H1) (1D
{iL] [N] [IA] [KS] [1XY] {LA] {ME] [MD] {MA] {MI) {MN] [MS] [MO]
IMT] [NE) [NV] [NH] (4] (NM] (NY] [NC) [ND] [OH) [OK] [OR] [PA]
[R1} [8C] [SD] [TN] 1x] {um [VT] [VA] [wWa] [WV [wi [WY] [FR]

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Int :nds to Solicit Purchasers

(Check “All States” oF check INAIVIAUAN SIALES) ... veocvreemsrioieerosssssrs e sesssastss oot smses oo b Rt s s S psse s [ All States
[AL]  [AKI  [AZ]  [AR) [CA] {CO] [CT| [DEl  (DC]  [F[]  [GA] (H]  [ID}
[1L] [IN] (1A} [KS] [KY] {LA] [ME] fMD] [MA] M] MN] [MS] MO]
{MT] [NE]) [NV] [NH] [NJ] [NM] [NY] [NC] [ND] o] [OK] [OR] [PA)
{R1] [SC] [SD] [TN] [TX] [UT) [V1] [VA] [WA] | N [WY] [PR}

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

Enter the aggregate offering price of securities incluc ed in this offering and the total amount already sold. Enter
*0" if answer is "none" or "zero.” If the transaction i ; an exchange offering, check this box [] and indicate in
the columns below the amounts of the securities offe ed for exchange and already exchanged.

Aggregate Offering

Type of Security Price

Debt

Amount Already
Sold

Equity

O Common [JPreferred

Convertible Securities (INCIUINE WAITANLS) ....vevrvivs oo rereeravressmessrmsrmmsessssssss st stnsassasscsss s secesmessesccrs 3 SU0,000

$ 300,000

PAMIETSHID IMEETESIS ..o.vvvieivvssvarsserscaeceasessesessitatesines =mssmmmssmsess Ea RS Eb oS08 b peed ot s s s et e b AL SRR AR S 5

]

OEREE (SPECITY) - rerreeermecee e emsecuo et cebnesssesssnssrnssas S entaeseas )L 4L RA B8 s 0851 e TR H

s

TOUAL . vveees e oo eeteesese e saetsteatsassessssems searrarars s +aeassbes s et emeans st emsede e R ok s eRs 1o dn e hed b beR R r e s b R AR PR s $ 800,000

§ 800,000

Ar swer also in Appendix, Column 3, if filing under ULOE.

Enter the nuraber of accredited and non-accredited investors who have purchased securitics in this offering and
the aggregate dollar amounts of their purchases. Fir offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate d )llar amount of their purchases on the total lines. Enter “0”-f
answer is “nonc” or “zero.”
Number [nvestors

A CCTEOIIET BIVESIOTS ...cvimeeteeisiiresstsesamasesesessesranes +aesboesesessstsae s ecee et be 421 e PEARE AR T 0L FT s s b e ekt s e Esansrn s ses s dmsE A0 8 10

Aggregate
Dollar Amount of
Purchases

3 800,000

IO -BCETETLEG IIVESLOIS .uvveiviserstes e e et teseeeress ceessseasescesesees et eeseasersebneasbbeed s ok e asams oot amdase 1esas st nas et 1ot r b At sk s A oo

s

Total (for filings under Rule 504 ONIY)...... covvimmmeres i isssiss st sssns s s st s st sr st esssssin s oo

M

# nswer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or : 05, enter the information requested for all securities sold by
the issuer, 1o date, in offerings of the types indica-ed, in the twelve (12) months prior 1o the first sale of
securities in this offering, Classify securities by 1ype listed in Part C - Question 1.
. Type of
Type of offering Security

Dollar Amount
Sold

REBUIAUON A +oovivoivneimr e iecast e sms s et asaes smamseas s s s o p e s e s s s

RUIE 508 ...ttt s s e s e staeab s eassnnan s assanast i

TOLRY oo e e s e e e srens e best e sa et

LR R BN ]

a. Fumish a statement of all expenses in connec tion with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to ory anization expenses of the issuer. The information may be g ven
as subject (o (uture contingencies. If the amoun: of an expenditure is not krown, furnish an estimate and che ck
the box to the teft of the estimate.

PHRtNG and ERETAVING COBLS oo ereeteerecrrerecremscesoremsemres it b6 555 e 8 e84 8k as e s s e s AR bR s
LERAI FEES .vvvvrrarrsacesrmneeseeseeessemssissramsanssanssoes s2snsse oo byee 1444405 088 R b A e
ACCOUNENE FEES.....co.cvverivesirsreine s i msiersssassrs sressoesonscesemsis bt 4oy AR R e s bs e o e AR SRR AR e e
Sales Commissions (specify finders’ fees $Epar HEIY) ....coevn et e e
OTher EXPENSes (BN Yo crv e e tmeccisciriiet costribstrssssretr s rm e e o s 4201 d bR g e b0

X ODOORKROO

ST ) O PP PO I
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4. b. Enter the difference between the aggregate offerir g price given in response to Part C - Question 1, and total
expenses furnished in response to Part C - Question « .a. This difference is the "adjusted gross proceeds to the
fssuer.” $ 790,000

5. Indicate below the amount of the adjusted gross proc eeds to the issuer used or proposed to be used for cach of
the purposes shown, [f the amount for any purpose 15 not known, fumish an estimate and check the box to the
left of the estimate. The tota) of the payments listed must equal the adjusted gross proceeds 1o the issuer set

C. OFFERING PRICE NUMBER QF INVESTORS, EXPENSES AND USE OF PROCEEDS
’ forth in response to Part C - Question 4.b. above.
|

Payments 1o
OfTicers, Directors,
& Affiliates Payments To
QOthers
Salaries and fees........ SO USROS IOURS I I 1 Os
Purchase of real estate ... Os Os
| Purchase, rental or leasing and installation of mach nery and eqQUIPMERL.........crvwerrrrcrcrecrerevremsessmssessssssmsssssssisssnss L1 8 Os
‘ Construction or leasing af plant buildings and FaCil BES......coocivererocramrsmcrssimsssimsnssessrmsms s ossonenensssssnsssss L1 Os
Acquisition of other businesses (including the valu : of securities involved in this
offering that may be used in exchange for the asset; or securities of another issuer Os Os
PUTSUANT 0 @ METEET . eceoeececmceeer e nsce s s esarsn e aeamoren s
‘ Repayment of indebtedness... eereremirens Os Os
WOTKITG CAPIAL .. ceveesonreeseeesesasssiosesenessssseonessoces cosessssssss osns oAb Ss 0 e e st s Os s 790,000
Other (specify): Os Os
SOOI TOIS s oeeeoeees e eeee e sseeeeessassseses s aeese ersmssssaereresssassasseseesseersmsoessssonserassnssessnssnssssssssranrssssassmscancisiee L 8§ B3 s 790,000

‘ Total Payments Listed {column totals added). ... ... ovirmseemsreemimmene et s camss s $ 790,000
|

D. FEDERAL SIGNATURE

The issuer has duly caused this natice to be signed by t e undersigned duly authorized person, [f this notice is filed ander Rule 505, the following signature constitutes
an undertaking by the issuer to fumish to the U.S. Secu. ities and Exchange Commission, upon wrilien request of its staff, the information furnished by the issuer w any
non-accredited investor pursuant to paragraph (b){2) of Rule 502. ] 12

o) /A' —
[ssuer (Print or Type) Signaturgy’ = - y Cate
LA~ Y, sy Vg 2007

AirDialog, LLC
Name of Signer (Print or Type} Title of Signer (Print or Type)
William Herp President and Chief Executive Offic

[intentional misstatements or ommis sions of fact constitute federal criminal violations. (See 18 US.C.1001) |

ATTENTION
|
|
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