N Nse

UNITED STATES OMB Approval
FCURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: Apqil 30, 2008

Estimated average burden
FORM D

hours per response ... 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY_
PURSUANT TO REGULATION D, Prefix I |Sena'
SECTION 4(6), AND/OR TR

UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering {[J check if this is an amendment and name has changed, and indicate change.)
EMN Acquisition Corporation

Filing Under (Check box(es) that apply): 0 Rule504 [J Rule 505 B3 Rule 506 {0 Section 4(6) O ULOE

Type of Filing: B New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

EMN Acquisition Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
141 Union Boulevard, Suite 120, Lakewood, CO 80228 (303) 716-1472

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephene Number {Including Arca Code)
(if different from Executive Offices) same

Brief Description of Business

S iadi ———— [N -

R corporation [J ilimited partnership, alrea
O business trust [ limited partnership, to be formed 07081886

Month Year

Actual or Estimated Date of Incorporation or Organization: [ o] 6] [ o 7] ® Acwa O EsanROCESSED

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
THOMSUN

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 ZBO.ﬂN ss.q. Q@ESC
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
duc, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be fited 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.

Informaiion 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 requesied 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 the Uniform Limited Offering Exemnption (ULQE) 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 Securitics Administrator in each state where sales are to be, or have been
made. If 4 stale 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 fited 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 to respond unless the form displays a currently valid OMB control number.
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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,
*  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 partner issuers.

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

Full Name (Last name first, if individual)

Little, Benjamin D.

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

141 Union Boulevard, Suite 120, Lakewaod, CO 80228 _

Check box(es) that Apply: O Promoter O Beneficial Owner Executive Officer B4 Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Kloos, David W.

Business or Residence Address (Number and Street, City, State, Zip Code)
141 Union Boulevard, Suite 120, Lakewood, CO 80228

Check box{es) that Apply: O Promoter O Beneficial Owner

T:l Executive Officer

Director

0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Schmitz, Richard V.

Business or Residence Address (Number and Street, City, State, Zip Code)
141 Union Boulevard, Suite 120, Lakewood, CO 80228

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

Full Name (Last name first, if individual)

Spencer, D. Mark

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

141 Union Boulevard, Suite 120, Lakewood, CO 80228

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

Full Name (Last name first, if individual)

SKS Ventures, LLC

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

141 Union Boulevard, Suite 120, Lakewood, CO 80228

Check box(es) that Apply: O Promoter O Beneficial Owner [J Executive Officer [ Director 0 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: O Promoter O Beneficial Owner {O Executive Officer 1 Director {7 General and/or

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

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? E;?S Ef
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 a single unit? X 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. 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. If more than five (5) persons to 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)
None - 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 Selicit Purchasers
{Check “All States"” or check individual SIAtes) ....cooooiiiiiii i e s e [ All States

Oan) Otaky Oiazl C3arl Olcal Olcol Otcerl @Ipel [Oibc] OrL] ieal ) [JIID]
Jtn) O Orzal Oiks) Oikyl Owal Omel el Omal Omril Ol CJmwms] [Jivo)
Omrl el vl Ol Ol QM QJivy) el Owol Orod] [Jiokl [Jior) [(PA)
CJtrr} [3scl [Orspl Ot [irxl Owrl Qv Oval Oiwal Qiwvl O Oiwy) (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 Intends to Solicit Purchasers
(Check “All States™ or cheek individua) STAES) ....c.oov i e et e s {J All States

CiaLl [Jak) Ozl [Oiar] Oical [Jieol Oterl Oipel Jioc) OrFL] Oreal w1l [J0I0)
CJrrey OIwl Ooeal Jiks) Oiky) OJiwal Omel Qo) Oma) OiMir ol st [JMO)
Owmr el vl Ovdl Ol O Oyl OiNel el Otod) okl [Jtorl [J(pa)
Ol Oiscl Otspl ity Jorx) Ol Oivel Oval Oma) Owvy Ol Wyl (]0ER)

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) ...t e O All States

Ol Okl Oiaz]l Oerl Oteal Oicod Oterd dieel Oipcl OrFL) Ofeal Otail J0Ip]

OJn] OiN [OJial Oiksy [Jikyl Owa) QJmvel Omol dival Om O] Ovs] Mol

Clmivrl Omel Oy Owsl Oma O 0wyl Oved Qiwel Oeodl Otokl [O{orl [J(eA]

CJrI) [Oiscl o) Oemel Orrxl O vt Oival Oiwal Ol Owal Jwyl (PR
{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

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero”. If the transaction is an exchange offering, check this box X] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold

DIEDE cvoveeesteees e e oot et eeeeatsesee e eeeeses s St eA L e b e st raLeRe St e R L aR RS e e e b oo L L Re S SRR e E AL ee e e e e e enr s $ $
EQUILY <oooeovvoeerasssresaesss s ssssse s st bb e e bbb R et D 2,000,000 $ 2,000,000

B Common O Preferred

Convertible Securities (including warrants)

Partnership [NEEFESLS .......voe.vvicuiiiiiciit it et st bt st s et R e $

Other (Specify Jerreererrneraseiureeus et snes st e e en A AR RE SRR AR SRS SRS ar e AR RO e
TOMAL 1vrvvevreiremes st sts s sesesscasassessesesasesserassasss skt b s b ettt b st st e er bbb sbrna et ees D 2,000,000

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

£ T - T B <

2,000,000

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

ACCIEAIIE INVESIOTS ..oooiiiesiiieiriree e e e st ee s e vases e er e e e e er e obBE S b e R bbb e b e b e R s e bR e s e mn st s 2 $ 2,000,000
NON-ACCTEdIted INVESIOTS ..coiiieieieiiuiriererrisi s sse e semas e b e b b e eesers s b abae e wan s b s et mb e emnen $
Total (for filings under Rule 504 0nlY} ..o )
Answer also in Appendix, Column 4, 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 to 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 505 1o ooecteerretrere e rrmssess et eeesemceri e emces seecasd bbb s bR s bbb a4 RA RS b 0011 SRR e B e s
REGUIBLION A .o e e s
RULE S04 ..o oerusteeeeeiee et shs bbb bbb b b4 o4 e et bR

U T I -

4.2. 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 issuer. The information
may be given as subject to future contingencies. [f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

TrANSTEF AZENT'S FEES ooviieitiiiiiaei ettt b b e e SRR e
Printing and Engraving Costs

225,000

Legal Fees ..o

ACCOUNTNEG FBES oottt neees s snsart et es st e s e ese s ss e e e s e b bR e RS st
ENBINEETING FEES ..ottt e bbb e TR e bbb

Sales Commissions (Specify finder’s fees separately) .......ooviiiiiiiiiiim

O0D00O®ROO

h)
:)
3
3
$
$
Other EXpenses (IENUfY) oottt et b e $
5

225,000

-
[=]
=
-3
B
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C-Question | and

total expenses furnished in response to Part C-Question 4.a. This difference is the "adjusted gross
PrOceeds 10 the ISEUCT." ... o e et s bbb e b e 1,775,000

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. [f the amount for any purpose is not known, furnish an estimate and check the box
to the left of the estimate. The total of the payments listed must be equal to the adjusted gross proceeds to
the issuer set forth in response to Pant C-Question 4.b. above,
Payments to

Officers,
Directors, &  Payments To

Affiliates Others
SAlATIES BIT FEES ...oieeireee vttt ettt st s s st s st eae st etaesa et e rher b s s esteatvsrensesesme et ebeeassbereessaraesteneaneesarnans O s g s
PUICRASE OF FEAL ESHALE 1 ivertevsrere et eeeeteete oot et e eetemn et e e st te st ses et ss st et ee st et aesetansebaesesstsnrsreaba e reanaas O s O s
Purchase, rental or leasing and installation of machinery and equipment........ccoooeiniiinneiincn, s g s
Censtruction or leasing of plant buildings and facilities ... O s a 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 pursuant to a merger ......... [] § a s
Repayment of indebtedness ... e e K $__25000 @ % 950,000
WOTKIME CAPILAL w....vovoeeece et et bttt sa et se bbb et b me bt e O s B s £00,000
Other (specify) 0O s O s

O s O s

COIUII TOTAIS ..vveveevitiereetessseetetsarersesassessesseassissssserassasaesssssassstsntestssasssressassssrnasesmnaretmesrstrastsnssnssass B $_25000 B S$__ 1,750,000
Total Payments Listed (column totals added) ... s K $__ 1,775,000

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 1o fumnish 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) of Rule 502.

Issuer (Print or Type)} Signature Date
EMN Acquisition, Inc. %"S —31—’\\“/\ . October 13 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Benjamin D. Little President and Chief Executive Officer
ATTENTION

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

508 ;EN@
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