(26755 5

FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: '

Estimated average burden

PROCFSSED'\S FORMD hours perrespanse. . ... .16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY _
JUN 272008 PURSUANT TO REGULATION D, e
THOMSON REUTERS SECTION 4(6), AND/OR OATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION I S
Name of Oftering (] check if this is an amendment and name has changed, and indicate change.) W[aj, p‘f‘;; % .
Thomas Engine Company, LL.G, Convertible Promissory Notes - Disclosure Slatement dated June 2, 2008 o o8N,
Filing Under (Check box{es) that apply): [ Rule 504 [] Rule 505 [7] Rule 506 [ section 4(6) [ ULOE “eilan
Type of Filing:  {/] New Filing [] Amendment JUN pd 0

A. BASIC IDENTIFICATION DATA B 8

I.  Enter the information requested nbout the issuer Winnal.t

Name of Lssuer  { [] check if this is an amendment and name has changed, and indicate change.)
Thomas Engine Company, L.L.C.

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
939 Pearl Stroet, Suite 210, Boulder, Colorade 80302 (303) 442-4585

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

Brief Deacription of Business
Designing, testing and developing new type of internal combustion englne

Type of Business Organization

3 corporation {1 limited partnership, already formed [#] other (please specify):
[0 business trust [ limited partnership, to be formed Limited Liability Company
Month Year

Actusl o Estimated Datc of Incorporation or Organization: [Q1R] [EBI8] [AAcwal [] Estimated
Jurisdiction of Incorporation or Organization: (Enter twoerter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) O&a

GENERAL INSTRUCTIONS

Federal:

Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C,
T7d(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 Commnission (SEC) on the earlier of the datc it is received by tho SEC at the address given below or, if received at thot address after the date on
which it is due, on the date it was mailed by United States rcgistered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20349.

Copies Reguired: Five {5) copics of this notice must be filed with the SEC, on¢ of which must be manually signed. Any copies not manually signed must be
phatacopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain alt information requested. Amendments need only report the name of the issver and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts Aand B, Pan Eand the Appendix need
not be filed with the SEC.

Filing Fee: There is no federa! filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Pxemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have edopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 1o be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the cxemption, a fee in the proper amount shall
accempany this farm. This netice 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
Fallure to fite notice in the appropriate states will not result in a foss of the federal exemption. Conversely, failure to file the
appropriate iederal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
Iiling of a federal notice.

Pareons who respond to the collaction of Information caniained in this form are not
SEC 1972 (6-02) required to respond unlesa the form displays a currently valid OMB control number. 10f9
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2. Enter the information requested for the follow

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each bencficial owner having the power to vote or dispose, or dircet the vote or dispesition of, 10% or more of a class of equity securiticy of the issuer.

e  Each executive officer and dircctor of corporate issvers and of corporate general and menaging partners of partnership issuers: and

¢  Each general and managing partner of partnership issucrs.

Check Box(es) that Apply:  [[] Promoter /1 Beneficial Owner T Executive Officer I/} Dircctor General and/or
Managing Partner
Full Name (Last name first, if individual)
Thomas, C. Russell
Business or Residence Address  (Number and Sireet, City, State, Zip Code)
939 Pearl Street, Suite 210, Boulder, Colorado 80302
Check Box(es) that Apply: [} Promoler [[] Beneficial Owner [ Executive Officer [/} Director General and/or
Managing Partner
Full Name (Last name [irst, il individual)
Btake, Kendall T.
Business or Residence Address  (Number and Street, City, State, Zip Code)
508 Roses Bluff Drive, Madison, Mississippi 33110
Check Box(cs) that Apply: [ Promoter {7} Beneficial Owner [ Executive Officer m Director General and/or
Managing Partner
Full Name (Last name first, if individual)
George W. Dettloff
Business or Residence Address  (Number and Street, City, State, Zip Code)
46815 Port St., Plymouth, M| 48170
Check Box{es) that Apply:  [] Promoter  [] Beneficial Owner [J Executive Officer [ Director General and/or
Manzging 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  [] Beneficial Owner [ Executive Officer [] Dircctor 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  [7] Beneficial Owner [} Executive Officer [0 birector 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 [} Beneficial Owner 0] Executive Officer [0 wirector General and/or

Managing Pariner

Full Name {L.#st name first, if individual)

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

(Use blank sheet, or copy and usc additional copies of this sheet, s necessary)
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Yes

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this 0ffering? . .oovocecerneses ]
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum Investment that will be accepted from eny individual? e ab bbb s an s b bt s arns $ 50,000.00
{Minimum investment requirement may be waived by issuer.) Yes No
3. Does the offering permit joint ownership of 8 single UNItY e v, ]
4.  Enter the information requested for each persan whe has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of 2 broker or dealey registered with the SEC and/or with 2 state
or states, list the name of the broker o 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 firsy, if individual)
None.
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 Porchasers
(Check *All States” or check INdIVIAUAL STAIES) oo vocrrvee e e cr s ssis o atat s st Rt s o s ] All States
€8] [€T] {1}
(2 ME] Ml
EM) ©OH [©OK [GR]
[RT}
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 SAIES) oot s e s O All States
[o] (Bg] (H] [1B]
m  [0a)] (XS] ME] MDD MA (MO [MS]
M1 [NE] (]
’Ro & BB (] vl Y [FR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check “All States™ or cheek individual States) ..o rvesiimniinicsiniiss i R — ] Al States
(AR] cn (eI
o (K35) (ME] Ml MY M3
M ME ) ©n 0 4 1 [ [ED OH ©K B [PAl

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities inchuded in this offering and the total amount already
sold. Enter *0” if the 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 securitics offered for exchange and

already exchanged.

Aggregate Amount Ajready
Type of Security Olfering Price Sold
DIEDL «oeooeeote vt sussser e 8288888 £ e e £ LR AR B RERES ERERR ET $
EQUITY e vvvueeerrce s ons s ces s et s s 7 S5 R £ 87184824 441U SRR $
| [] Commen [J Preferred
Convertible Securities (including warrants) R e §_500,000 $_50.000
: PAMNEISHD IIIETESTS ..-oovevucors e rmesreenamsesissssbses s ssaresanes s s s 44 01 B R 1L 4L bt s
0LV S $ 600,000 §_S0.000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of aceredited and non-accredited investors who have purchased sccutitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEATLED TNVESIOTS 1ov.vesreeervcemensceresterssaras mssmrsasonssespassssssassenbiston iaamasenssrasas s s msensacrSbbLEs 0 sHE TSRS RSS90 1 $ 50000
Non-accredited INVESIOTS .o s - None $_ None
Total (for filings under Rule 504 ON1Y) cooovevernrcriemrccimsssscnimisrrss sareassmss ossressssnses H
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offeringunder 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 sccuritics in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
REGUIBLION A Lo\ ivieiis i it cee oot bt e o e e e fd S e s e s $
TOAL oot iees et e er e e e e are e ers s ssaabbin e i rr e sienen $_Na
4 a Purnish 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 insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTADSEET AZENL'S FEES (oo ihi ittt sesusnnrsasass reenssnr e a1t 4455001000100 BP0 0O s
Printing And EOZIAVIIE COSIS .....covesssscesssussssserresssssssssnssosss s mest 4341 e s sees s o s sesstastassssssas s sy i
LA FOOS ..oeueremmeerrercmsre s bemtsitssi s bas sasenssns s e rares s 9 e me s e b AL T4 8 RS 71 $_23.900
ACCOUNTINE FEES oo eceeeceee i cer e isemsuit i esoatsarmosrrog v s raaEs b e o1 4IRS EEE LTRSS Br AR R A1 b 88 SR s e o s
EREINEEIING FEOS rremiccrmuissiansi s isens snes e rnr sereos e o401 0584008 b AP ARA P S 4 4B A8 SR a0 s
Sales Commissions (specify finders’ fees separately) 0O s
Other Expenses (identify) state filing fees @ s sw
TOBL ouvverseasmeimremseeresimsssssrsassssmssesmansersrssrssssesssrsstonssinsssass 0 s 25,000
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response 1o Pant C — Question 4.a. This difference is the “adjusted gross 575,000
PTOCEEAS 10 ThE ESSMER.” ....rvcrcrresemrscrersesssesaeeseer s 88188 e 8 s BB 08 H '

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, farnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the edjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
Salaries and fees ....... Z15_85.000 715175000
Purchase of real ¢state .. ettt s nap e eny s s
Purchase, rental or leasing and installation of machinery
ANG SGUIPIIEAL ccroeceomreectrisnss s sessmnnesssas s sresstyasess s sremasess s Os
Construction or lcasing of plant buildings and facitities . 0s 0s
Acquisition of other businesscs (including the value of securities involved in this
offering that may be used in exchange for the asscts or securitics of another
ISSUET PUTSTANE 10 B MEFBET) crvovcrssresssnssssssssssmsssssssrssssssns speressssessanssssmsasonsssssrsrsrsssssss s srsssssoss | $ s
ReEPAYERL OF HNAEBIEANESS ... ecssct s st stsssrsas s s st s 10 0os as
Working CRPItAl....oisismssissisemimssssisisinssmerns v s snsem et [} 9 s
Other (specify);__Engine prototyping expense s ZS_315000

COIUMN TOTAIE c..vevrvrerserencs onearesmesmansnresbess tersanane FAE44TEVSF 188 08000 Bobams spsaaednban e e bBIESTIEREITS (41 PUst TE 1o pen s LB LSS 00

Total Payments Listed (column totals added) ...

The issucr 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 to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer 1o any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature 7 z R Date
Thomas Engine Company, L.L.C. { -~ / June 18. 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
C. Russell Thomas President-Manager
ATTENTION

tmentional misstatements or omlssions of fact constitute federal criminal violations. (See 18 U.8.C. 1001.)

END
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