/FS S35

FORM D UNITED STATES OMB APPROVAL
' SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
, Washington, D.C. 20549
Q Expires: April 30, 2008
o Estimated average burden

FORM D hours per response ... 16.00

it NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT ’110 [{EGULATION D, Prafix Serial

\’, 66 4 SECTION 4(6), AND/OR DATE RECEIVED
\ 2 UNIFORM LIMITED OFFERING EXEMPTION

L
Name of Offering {[J check if this is an amendment and name has changed, and indicate change.)
Convertible Promissory Note

Filing Under (Check box(es) that apply): 1 Rule 304 [] Rule 305 I Ruale 306 [ Section 4(6) [J ULOE

Tvpe of Filing: | New Filing ] Amendment
ALBASIC IDENTIFICATION DATA ” ” II ” II ”
0708

L. Euoter the information requested about the issuer
Name ot lssuer ( O check if this is an amendment and name has changed, und indicute change.) 5102

Club Motorsports, Inc.

Address of Exceutive Offices {Number and Street, City, State, Zip Cede) Telephone T\;umbcr (Including Arca Code)
2 Chiester Road, Suite 304, Derny, NH 03038 (603)437-3278

Address of Principal Business Operations {(Number and Street, City, State, Zip Code Telephone Number (Including Area Code)
{it different from Executive Offices)

Brief Description ot Business

Permitting, construction and operation of a road course, prinarily fur use by members.

Type of Business Organization

BJ Corporation [ limited partnership, already formed Clother (please i Yok
[ business lrust [ limited partnership, 1o be formed CE{QQFQ B
i — i - — ]

Month Year

I U i 9 I 0 l 2 ..
Actual or Estimated Date of [ncorporation or Organization: B Actual [ Estimated DEC 0 ? 2007

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

[~ THO
CN for Canada; FN for other foreign jurisdiction) N M o 'Y ] MSON

¥ JIVAN’eMi-

GENLERAL INSTRUCTIONS

Federal:

Hho Must Fife: All issuces making an offering of securities in reliance on an exemption under Regulation [} or Section 4(6),17 CFR 230.501 ¢t seq. or 15 U.S.C.
77d(0).

When To Fife: A notice must be tiled no later than 15 days after the first sale of sceurities in the offering. A notice is deemed filed with the U.S. Securitics ar
Exchange Commission {(SEC) on the carlier of the date it is received by the SEC at the address given below ar, if reccived at that address after the date on which
is duc, on the date it was mailed by United States registered or certified mail to that address.

Wiere Te File: U.S. Securities and Exchange Commission, 4530 Fifth Sweet, N.W., Washington, D.C, 20549,

Copies Required: Five (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
photocopics of the manually signed copy or bear typed or printed sighatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any chang

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 ne
be filed with the SEC.

Filing Free: There is ne federal filing fee.

State:

This notice shall be used 1o indicate relivnce on the Uniform Limited Offering Exemption (ULOE) for sales of sceurities in these states that have adopte
ULOI and that have adopted this form. Issuers relying on ULOE must {ile a separate notice with the Sceuritics Administrator in each state where sales are
be, or have been made. If a state requires the payment of a fee as a precondition to the ¢laim for the exemiption, o fee in the proper amount shall accompar
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 mu
be completed.

TrOAITIAAL

ATTENTIO
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 predictated on the
filing of a federal notice.

Persons who respoend to the cellection of information centained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB conlrol number.
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A BASICIDENTIFICATION DATA

2. Einter the informaton requested for the ollowing:

. IZach promoter of the issucr, if the issucr has been organized within the past (ive years;

. I Znch beneficial owner having the poseer 1o vore or dispose, or dirvet the vote or disposition of, 10% ot more of a class o equity securies of the issuer.

. Iiach exceutive officer and director of corporate issuers and of corponte general xnd managing partaers of prantnership wsoers; and

. I3ach peneral and managing panner of pannership issuers.
Check Boxes) that Apply: CPromoter [ Beneficial Owner [ Zxecunve Officer B Dircctor [ General and/or
Lloyd C. Dahaien Managing Partner

Full Name {]Last naene fiest, i individual)
2 Chiester Road, Suite 304, Derry, NH 03038

Business or Residence Address (Number and Street, City, State, Zip Code)
Chuck Box(es) that Apply: B Promaorer [(IBenchical Owner [ Exceutive Officer B4 Dircetor [ General and/or
David Misabassi Managing Partner

Full Name (Last name Gest, if individual)
2 Chester Road, Suite 304, Derry, NFL 03038

Husiness or Residence Address {Number and Street, City, Staze, Zip Code)
Clhieck Beox(es) that Apply: OProaester [[IBencfical Owner O Exceuve Officer B Dircctor [ Generdl und/for
Paul Cammarate Managing Partner

I*ull Naune (Last name first, if individual)

2 Chester Road, Suite 304, Derry, NH 03038

Business or Residence Address (Number and Street, City, State, Zip Codd)
Check Box{es) that Apph: CJPromaoter [(Beneficial Owner [ Lixceutdve Officer B DHrector ] Generaland/or
Andrew Breezinski Managing Panner

Full Nawne (Last name fiest, i individoal)
2 Chester Road, Swite 304, Derey, NEL 03038

Business or Residence Address (Numbxer and Street, City, State, Zip Code)
Check Box{es) that Apply: O Promaoter B Benefidal Owner O tixecutive Officer []1Director [ General and/or
Robent E. McDaniel, Esq., Trustee Managing Parner

Full Name (Last nume first, of individual)
4 Bicentennial Square, Concord, MA 03301

Hustness ot Residence Address (Number and Street, City, State, Zip Cexde)
Check Bos{es) that Apply: trromoler Beneficil Owner B4 Hxeautve Officer [1Director {1 General and/or
Hoenscheid, James Managing Parner

Full Name (Last nume fist, if individual)
2 Chester Road, Suite 304, Derry, NH 03038

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

Chieek Boa(es) that Apply: OPeesnser [Beacfical Owner £} fixecuave Officer [[(]Dircctor [ General and/or Manaygog Pacter

Il Name (Last name first, i individual)

Business or Residence Address INumber and Strect, City, State, Zip Codc)

(Use blank sheet, or copy and use addivonal copies of this sheer, as necessary)

2of 10




B. INFORMATION ABOUT OFFERING

Yes No
l. 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, it filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ...
3. Does the offering permit joint ownership of a single unit? ...
4, Enter the information requested for cach persen who has been or will be paid or given, dircetly or indireetly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a
persen Lo 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, [ more than tive (3) persons 1o be listed are associoted persons of such a broker or
dealer, vou may set forth the information for that broker or dealer only.

Full Name {Last name tirst, if individual)

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

Nune of Associated Broker or Dealer

States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers

Check “All Staies™ or check individual SLateS). ..o e e (] Al States
AL AK AZ AR ca CcO CT DE DC [ GA HI 1D
IL IN 1A KS KY LA ME MD MA Ml MN MS MO
[MTHNEHNVHNHHNJ||NMIINYHNC]INDHO:-[HOKHORHmj
l RI ’ | sSC } rSD I I ™ | | TX | | urT ] l vT ’ l VA I I Wa | ' WV | I Wi | | WY | l PR I
Full Name (Last name tirst, 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 1o Solicit Purchasers
Check “All States™ or check individua) STates). ..o, [J All States
AL AK AZ AR CA cO cT DE 2C FL GA HI 1D
1L IN 1A KS KY LA ME MD MA MI MN MS MO

IM'I'J NEIINV I|NI-1I|NJ I|NM||NYHNC||NDH0[-1|

|
RI SC SD | N | I X ’ ‘ ur | VT | VA | WA ‘ wv I Wi | [wv

OKI\OR]IPK\I
| [ ]

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 i Which Person Listed Has Solicited or Intends ta Solicit Purchasers

Check “All States™ or cheek INAividual SlatES ). .t e e ettt e e e n e ] All States
AL AK AZ AR CA CO CT DIE DC FL GA I 1D
1L IN [A KS KY LA ME MD MA Ml MN MS MO

M'l"lNE'lNV I|N]-I||NJ ]|NMIiNYllNC|rNDI|OHl|OK]|OR ||]’A|
|

I{ITISC|lSD |'I'N|[TX’|UT||VTJ|Vz\|lWA]lWVIlWElIWYIIPRl

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Enter the aggregate offering price of sceurities included in this offering and the total amount already sold. Enter
0" i the answer is "none” or "zero.” 1§ the transaction is an exchange olfering, check this box [Jand indicate in
the celumns below the amounts of the seeuritics offered for exchange and already exchanged.

Type of Security Aggregale Amount Already
Offering Price Sold
0TSV ) by 0 ) G
N1 PSP ST SPRPP PP Y 0 S ¢
Convertible Securities (including warrants) $_350.000 (1) $_330,000(1)
PAnnership [UCEESES ..o o e i it e s 1} 5 0
Other {Specify Y 1} 3 0
LD e et e 3 _530.000 $ _550.000 (2)
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and nen-aceredited investors who have purchased sceurities in this offering and the
agpgregate dollar amounts of their purchases. For offerings under Rule 304, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter "0 it answer is
“nong” or "zero."
Tvpe of Security Number Aggregate Dollar
Investors Amount of
Purchases
BT L L= B =y e - SO | $_ 350,000 (2)
R Tt LR Lt B DR T P None g 0
107 $ 0 $ {
Answer also in Appendix, Celumn 4, il filing under ULOL.
3. iihis [iling is for an offering under Rule 504 or 303, 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.
Fype of Offering Tyvpe of Dollar Amount
Security Soid
Bl B e e h)
AT H T I N OO O T O PSSP $
R B0 o ittt e e et e e e e o e e r et e e e e b
Y O OO $ 0
4. o Furnish a statement of all expenses in cennection with the issuance and distribulion of the sccurities in this
offering. Exclude amounts relating solely to organization expenses of the inswrer, The information may be given as
subject o future contingencics. I the amount of an expenditure is not known, fumish an estimate and check the box 1o
the left of the estimate.
TFARSIEE AENES FEES oiitrieririr it is sttt ettt h oot s s esea 11220222 e e e et et mmen b s O s 0
Printing and Engraving Costs ] s 0
LRI FFEES Lottt R RS eSS e n eSS Sh L s R AR h s ek h bbb bbb B $___10,000
ALCCOUNIIE FEES oottt ettt bbb £ £ £ e e b s e e £ S5 £ £ £ £ttt e e e oA IR L4 4oL e e e R b s r 0P aR e se s s s mmee O s 0
FEEEEHICCTIIE FICES oot ecrrmeieteee ettt et c bttt b e cE R0 ee et e ea s+ e e et e e e ee s b4 b e L AL O s 0
Sales Commissions {specify nders' fees separdlely) .o e O s 0
O1her EXpenses (MUY Lottt e se e e eme e e et e e e e e ek e b b e bR AL £ A8 b b ad b b s g e e e s 0]
FOLAE et et e E e e L L b K $___10.000

(1) The sceurity being oftered is a Convertible Note in the face amount of $660,000. The principal amount will be $530.000 and is convertible into 660,000
shares of the Company’s Serivs B Convertible Preferred Stock, and a wirrant o purchase 13,200,000 shares of the Company’s Commen Stock, at an exereise pric
ot $.23 per share.

(2) “Proceeds” consist of: $350,000 in cash, of which approximately $237,000 has been received to date .
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enterthe difference between the apgregate offering price given in response to Part C -- Question 1 and total
expenses lurnished in response to PFart C — Question 4.a. This difference is the adfusted gross proceeds to the

L T P U SRR OO

3. Indicate betow the amount of the adjusted gross proceed 1o the issuer used or proposed 10 be used for each of
the purpeses shown, If the amount for any purpose is not known, fumish an estimate and check the box o the lefi ol
the estimate. The total of the payvments listed must equal the adjusted gross proceeds to the issucr set forth in
response o Part € — Question 4.b above.

Salaries and fees

PPurchase, rental or teasing and installation of machinery and equipment ...

Consiruction of roadway and related costs

Acquisition of other businesses (including the value of securitics invelved in this
Offering that may be used in exchange for the assets or sceuritics of another
ISSUCE PUFSUANT TO  MIETGET Lottt it ittt ittt et ee e e oot et m et et ea e ettt h et a e e et et e e e e e e e et e an et

Repavimient of Indebtedness.
Working Capilal.. ..o
Other (Specifyv): Public Relations

Costs related to procurement of Special Use Permit

Column
TS, e e e e e

Sol10

Payments to

5__540.000

Officers,
Directors, & Payments to

Affilintes Others
B1$37.500 Xs2,500
s 0 [Os
s o [Os
RS 0 [%200.000
s 0[O
s 0 B2s20.000
Os 0 [Ks170,000
as 0 (570,000
% 0 540,000
[Js537.560 B $302.500

Bs_ 340.000



D. FEDERAL SIGNATURE

The issuer has duly caused this netice to be signed by the undersigned duly authorized person. If this notice s filed under Rule 305, the following signature constitutes
undertaking by the issuer 1o fumish to the U.8. Securities and Exchange Commission, upon writtern request ol its stalt, the information furnished by the issuer to ar
nan-aceredited investor pursuant 1o paragraph (b)(2) of Rule 302,

[ssuer (Print or Type) Daite
)Nu\'umhcr 28,2007
Club Maotorsports, Inc.

Nume of Signer (Print or Type) e of Swn&vﬁ’n’(l or fvpe)

James Huenscheid PrledLnl

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

6010




E. STATE SIGNATURE

1. No

2. The undersigned issuer hereby undertakes to furnish 1o any stale administeator 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 issucr hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
ofterees.

4.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitled to the Uniform limited Offerir

Exempltion (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
establishing that these conditions have been satisfied.

e isster has read this notification and knows the contents e be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
Jrerson.

Issuer (Print or

[ssuer (I'rint or Type) /S(l“lldlLH'L .nc
( November 28, 2007
Club Motorsports, Inc. / /

Numwe of Signer (Print or Type) T e of Slgn or’l \]‘t,
‘
James Hoenscheid President
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every netice on Form !

must be manually signed. Any copies not manually signed must be photocopies ef the manually signed copy or bear typed or print
signatures,
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APPENDIX

(B

[ntend to seli
to non-accredited

investors in Stale
IS LEVT I 0] s L)

5]

Type of seeurity
and aggregaie
offering price
offered in stae
{Part C-Ttem 1Y

Type of investor and
amount purchased in State

3
Disqualificution

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

State

Yes No

Number of
Non-Accredited
Investors

Number of
Acceredited

Investors
Amount

Amount

Yes No

AL

AK

AZ

AR

CA

CcoO

cr

DE

DC

MIE

MD

MA

Convertible Note
£660.000

1 $660.000 -0-

.0-

MI

MN

MS
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2
Intend to sell
10 non-accredited
investors in State
(Part B-ltem 1}

Py
a

Type of security
and agpregate
offering price
offered in state
(Pant C-liem 1)

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

2
Disqualilication
under State ULOE
(il yes, attach
explanation of
wilver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accrediled
Investors

Amount

Number of
Non-Accredited
favestors

Amount

Yes No

MO

MT

NE

NV

NI

NC

NI

OH

oK

OR

PA

RI

SC

SD

VA

WA

Wy

Wl
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APPENDIX

1 2 3 4 3
Disqualification
Type of security under State ULOE
[istend to sell and aggregate (if yes. attach
to non-accredited aftering price Type of investor and explanation of
investors in State oflered in state armount purchased in Stale waiver granted)
(Part B-Item 1) {(Pan C-ltem 1) {Part C-ltem 2} (Part E-ltem 1)
Nuniber of Number of
Aceredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

END
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