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PROCES - NOTICE OF SALE OF securmESPR 2 12008 SEC USE ONLY
PURSUANT TO REGULATION D, rofix Serial
APR 2812008 SECTION 4(6), ANDIOR  Washington, DC Pre

UNIFORM LIMITED OFFERING EXEMPTIONy1(

THOMSON REU"ERS DATE RECEIVED
] |
Name of Offering [J check if this is an amendment and name has ¢hanged, and indicate change.
Private Placement of Series A Preferred Stock (and the underlying common stock issuable upon conversion thereof}
Filing Under (Check box(es) that apply): 1 Rule 504 1 Rute 505 X Rule 506 ] Section 4(6) O ULCE
Type of Filing: [J New Filing & Amendment
A. BASIC IDENTIFICATION DATA

1. __Enter the information requested about the issuer
Name of |ssuer [J check if this is an amendment and name has changed, and indicate change.
Aerion_Corporation
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
1325 Airmotive Way, Suite 370, Reno, NV 89502 {775) 337-6682
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code}
{if different from Executive Offices) Same as Ahove
Brief Description of Business: Commercialize and develop supersonic transportation _

B corporation O limited partnership, already formed [ other (p

3 business trust [ limited partnership, to be formed 08048216

Month Year

Actual or Estimated Date of Incorporation or Organization: | 0 | 9 J l ¢ 3 l & Actuat [ Estimated

Jurisdiction of Incorporation or Qrganization: (Enter two-letter LS. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction

GENERAL INSTRUCTIONS
Federal:

Who Must File:  All issuers making an offering of securities in rellance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(8).

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 mailed 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 contaln 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 Feo: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the 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 ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a 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 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

exemnption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the infomation 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 issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer B4 Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Bass, Robert M.

Business or Residence Address (Number and Street, City, State, Zip Code): 201 Main Street, Ste 3100, Fort Worth, TX 76102

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

Full Name (Last name first, if individual): Tracy, Richard R.

Business or Residence Address (Number and Street, City, State, Zip Code): 1325 Airmotive Way, Suite 370, Reno, NV 89502

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

Full Name (Last name first, if individual): Barents, Brian E.

Business or Residence Address (Number and Street, City, State, Zip Code): 405 East Prairie Point Circle, Andover, KS 67002

Check Box(es) that Apply:  [_] Promoter 0 Beneficial Owner B Executive Officer & Director [ General and/or Managing Partner

Full Namae (l.ast name first, if individual): Henderson, Michael

Business or Residence Address {(Number and Street, City, State, Zip Code): 1325 Airmotive Way, Suite 370, Reno, NV 89502

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer {4 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Morse, Robert

Business or Residence Address (Number and Street, City, State, Zip Code): 2775 Sand Hill Road, Ste. 220, Menlo Park, CA 94025

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

Full Name (Last name first, if individual): Aerion Partners, LP

Business or Residence Address (Number and Street, City, State, Zip Code): 201 Main Street, Ste 3100, Fort Worth, TX 76102

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

Full Name (Last name first, if individual): Kuhn, Jr., IraF.

Business or Residence Address {(Number and Street, City, State, Zip Code): 3601 Wilson Blvd., Ste. 650, Arlington, VA 22201

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

Full Name (Last name first, if individual): Kroo, ltan

Business or Residence Address (Number and Street, City, State, Zip Code): 38 Peter Couts Circle, Stanford, CA 94305

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

Full Name (Last name first, if individual): Chase, James D.

Business or Residence Address (Number and Street, City, State, Zip Code): 1325 Airmotive Way, Suite 370, Reno, NV 88502
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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? ....................... Yes No
O &
2. What is the minimum investment that will be accepted from any individual? ... 0.60
3. Does the offering permit joint ownership of @ SiNgle UNIt? ... Yes No
X ]
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. |f 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):
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 STEES)... ... ov e ettt e e e [ ANl States
Owny DOk Ofaz) OwRl Orwca Ocol Orn Oeg Ope OFd Otea Or) 0o
Ouwg DOov Ocal Oks! Okyl Owra OmeE) Owo) Oma) Oy O™ O Ms] [ MO]
Omn DOwe Ol OmH Om ONM Oy Owel Omol OoH Oiokl O Rl O PA)
Ory Ogsct Owso) Orn Omxa Oun Owvn OrA Owa Omwv Owng Owy) OPR]
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 Soelicited or Intends to Solicit Purchasers:
{Check "All States” or check individual States).............ooiiiiiiii e O Al States
O,y Ork Orlzy OrR Ocal Qo O Ope Opc OFd DA Orp 00
Ow Opy Opra OKs) Ok Owra OmMel o) Oma) Omn Gy OMs) O {MO]
Omm Owne Omnv) Ome Owg ONv ONy; Oinel Aoy OF O©K O©R) OIPA}
Ory Oirsc) Oso) AN Oex Owpm Ot Owat Owa Owve Ow) Owyl OIPR)
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 IdIVIAUAl SEALESY... ... . ovrse e e e eee et e eae st s e sreerese s ees [ Al States

Oy Ok Onzr OrR Oral Ocol Owen Ope Ope OrFg OeA Ol 0o
Oy OpN Opa Oks) OKyl Owa Omel Omop Omap O™y Oy O Ms) O [MO)
OmT OMmel Oy OmwH Omg Omm ONy Ore) Onop OH Ok OO©OR) O PA]
Ory Owsc Osol Oy Omg Own AQrvn Owva Owa Owvl Ownl Owy; B IPR)

{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

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 [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Agaregate
Type of Security Offering Price

Amount Already

Sold

15,227,000

X Common X Preferred

Convertible Securities {inCluding Wamants).........c.ocoi et

Partnership INEEreStS ...ttt ee e e e e b b

$
$
Other (Specify) Yttt et e bbbt aae e $
$ 18,603,400

15,227,000

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

Enter the number of accredited and non-accredited investors who have purchases 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 “Q" if answer is “none” or “zero.”

Number
Investors

ACCIETHEA INVESIOIS .....cooeeeeiieeeeiete e e ettt bt s bt s es s s bt s b s b s e s s pam s e paasba b At sonsrsbansssnansssan 3

Aggregate

Dollar Amount
Of Purchases

15,227,000

NON-A0CTEIEA INVESIONS .oovviesiieeeieee et ieie st s eestee e seesmesbesaeresmanse e ebeettsbb s et bea e e raassasaneseennssasen 0

0

Total {for filings under Rule 504 Onty) ....cooovvircinirenrcimsisvs s s snnn s
Answer also in Appendix, Column 4, if filing under ULOE.

If this 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,

Types of
Type of Offering Security

RUIE 505 ..ottt ceieeeeseee et st s sst st s s bt et s st s s saesaesaeentsnsssrsrassarneseeasee st mrasenbesbasabs e st abenasertensbasrns N/A

Dollar Amount

Sold

N/A

REGUIGHION A L...oeviecercec et er st e s st res e srn e sn s o s e b e s Eas brg s ae sERba b e s srms s ke a s sherasssmnesre srts N/A

N/A

Rule 504 N/A

N/A

TOLAD ettt e e e e S SR A bR Rt N/A

[N s |

N/A

a. Fumish 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 give as subject to future contingencies. If the amount of an expenditure is

not know, furnish as estimate and check the box to the left of the estimate.

L L e T T O O OO
Printing and Engraving COStS. ..ottt seis s nee st sms e rms s rns s snrr e e e v e sner e s e s e b brn s e panaenen
[T o b= L OO U O U UUOTOU ST TR
F e a0 (14T e =T U OO O PO USRS
oLt 3 Yo T OO OO OO URUOPN

Sales Commissions (specify finders' fees separately) ...

Other Expenses (identify) Y e

I I [ 1 [ B R

B 1o = | U RO O OO R
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response tc Part C -
Question 1 and total expenses fumished in response to Part C — Question 4.a. This difference is s 15,227,000

the “adjusted gross proceeds 1o the ISSUBE." ...

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, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Pan C - Question 4.b. above.

Payments to
Qfficers,
Directors & Payments to
Affiliates Others
SAIANES AN EES ..o eeesesetstreeresssrseeseteessassessesseeseessesbanesabaresessrasssrens O $ O $
PUMCHESE OF 181 BSEALE.....oe.eeeeoeeeeeeceer e ems et ers et O $ o s
Purchase, rental or leasing and installation of machinery and equipment .......... 0 $ O $
Construction or leasing of plant buildings and facilities ........c...covorererreneereneen. O $ O $
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 $ O $
RepaYMEnt Of INQEDLEANESS ..cvcv.ovecieecresessreessrss e sses e srssesssesssssssnsssesssssenrases O $ O $
WOTKING CAPIAL. ... oot e e s e sensensses e nssas e sre e st enesa e saenr e enne O $ [y $ 15,227,000
Other (specify): O $ O =5
O $ o %
COWMA TOAIS ...t eem sttt rees st eessetsa b set s bes sttt bt srms s s sasraenes Od $ g $
Total payments Listed (Column totals 3d0ed).........vrrceoerreeereeeeeeeesenesseemsesssanss O B s 15,227,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumish 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.

] " 4
Issuer {Print or Type) Signaty ' Date
Aerion Corporation ~— WL ' March 24, 2008
> o
Name of Signer (Print or Type) Title of Signer {Print or Typs)

Richard R. Tracy Vice President and Secretary

ATTENTION

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