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'SECURITIES AND EXCHANGE COMMISSION OMB AFFROVAL
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Washington, D.C. 20849 gxf‘ggg“mbﬂécpt mb-’f;iﬂgggs
Estimated average burden
4z TEMPORARY hours per response......... 16.00
U5 FORM D
0 ‘990.}6%,,, NOTICE OF SALE OF SECURITIES
G, 7Y PURSUANT TO REGULATION D,
%, T, SECTION 4(6), AND/OR
,”0 & UNIFORM LIMITED OFFERING EXEMPTION
(a1
Nlmeg? féts (D check if this is an amendment and name hes changed, and indicate change.)

Series A Prefefred Stock and the common stock iute which it may convert

Filing Under (Check box(es) thatepply): ] Rule 504 [ ] Rule 505 [ Rule 506 [J Section 4(6) [ ULOE PR@CESSED

Type of Fiting: ___[X] New Filing_[] Amendment

A. BASIC IDENTIFICATION DATA

P NCT .0 0.0
1. Enter the information requested about the issuer _j; OCT 297008
Name of [ssuer (D check if this is an amendment and name has changed, and indicate change.)
Solar Array Ventures, Inc, : THOMSQN REU] ERS
Address of Executive Offices {Mumber and Streel, City, State, Zip Code) Telephone Number (Including Area Code)
3267 Bee Cave Road, Suite 107-519, Austin, TX 78746-6700 512/351-1701
Addrese of Principal Businesz Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Dffices)

Bricl Description of Business

Solar panel manufacturing
Type of Business Qrganization
E corporstion |:| limited partnership, already formed D other (please specify
D business trust D limited parmership, to be formed ’ \\ \\ \\\
Month Year
Actugl or Estimated Date of Incorporation or Organization: Actual D Estimated 080 62387

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

GENERAL INSTRUCTIONS  Nate: This is a special Temnporary Form D (17 CFR 239.500T) that is available to be filed mstead of Form D (17
CFPR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFG 239.500T) or an amendment to such a notice in
peper format an or after September 15, 2008 but hefore March 16, 2009. During that period, an issuer also may file in paper format an inital notice
uging Form D (17 CFG 239.500) but, if it does, the issuer must file amendments using Form U (17 CFR 239.500) &nd otherwise comply with all the
requircments of §230.503T.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(5) 17 CFR 230.501 et seq. or 15
U.5.C. 774(6).

When To File: A notice must be filed no later than 15 days after the firet sale of securities in the offering. A notice is deemed filed with the U.S.
Securitics and Exchange Commission (SEC) on the ¢arlier 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.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Two {2) copics of this notice must be filed with the SEC, onc of which must be manually signed. The copy not manually signed must
be 8 photocopy of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendmenis 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 w indicate relinnce on the Uniform Limited Offering Exemption (ULOE) for szles of securities in those states that have
ndopted ULOE and that have adopted this form. Issuers relying on ULOE must file & separate notice with the Securities Administrator in each state
where sples are to be, or have been made. If a state requires the payment of a fes as a precondition to the claim for the exemption, a fee in the proper
amount shall eccompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
canstitutes a part of this notice and must be completed.

ATTENTION
Faflure 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 iz predicated on the
filing of a federal notice.

, Persons who respond to the collection of information contained in this form 1 of ©
SEC 1972 (9'08) are not required to respond unless the form displays & currently valid OMB
control oumber.



2. Enter the information requested for the following:
s  Bach promoter of the issuer, if the issucr has been organized within the past five years;
*  Bach beneficial owner having the power to vote or dispase, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
. BachexeamVeoﬁoamddrrecwrofcorpmmmmmdofuorpomegenan]andmanagmgparmmofpmumshrprsms,mﬁ
L}

Eech general and managing partner of partnership issuers.

Check Box{es) that Apply: |3 Promoter [X) Bencficial Ownor [ Executive Officer [ Director

O General and/or

Managing Partner
Full Name (Last name first, if individual)
Hudgins, Joseph
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Solar Array Ventures, 3267 Bee Cave Road, Saite 107-519, Austin, TX 78746-6700
Check Box(es) that Apply: [ Promoter [ Beneficial Qwner Executive Officer [] Director {_] General andior
Menaging Partner

Full Name (Last name first, if individuat)
Rogers, Everett

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Solar Array Ventures, 3267 Bee Cave Road, Suite 107-519, Austin, TX 78746-6700

Check Box{es) that Apply:- L Promoter Beneficlal Owner [ Exccutive Officer [ ] Director

|:! General and/or
Managing Partner

Full Neme (Last nate first, if individual)
Bourg, Haden

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Solar Array Ventures, 3267 Bee Cave Road, Suite 107-519, Austin, TX 78746-6700

Check Box(es) that Apply: [ ] Promoter  (X] Beneficial Owner [X] Executive Officer [[] Director

0 General end/or
Managing Partner

Full Name {(Last name first, if individual)
Merritt, John

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Solar Array Ventures, 3267 Bee Cave Road, Sutte 107-519, Austin, TX 78746-6700

Check Box(es) that Apply: [ ] Promoter [ Beneficial Owner  [{] Bxccutive Officer  [] Director

[ Geners! andfor

Managing Partner

Full Name (Last name first, if individual)

Littleton, Nick

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

c/o Solar Array Ventures, 3267 Bee Cave Road, Suite 107-519, Austin, TX 78745-6700

Check Box(es) that Apply:  [] Promoter [X| Beneficial Owner [ 1 Executive Gfficer [ Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Wirt, Richard

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

¢/o OXG Co-Investment Fund, LL.C, 10 G Street NE, Suite 610, Washington, DC 20002

Check Box(cs) that Apply: ] Promnter  {X) Beneficial Owner [ ] Executive Officer [ ] Dirsctor [} General and/or
Managing Pariner

Full Neme (Last name first, if individual)
OXG Co-Investment Fund, LLC

Business or Residence Address (Number and Steeet, City, State, Zip Code)
Atim: Richard Wirt, 10 G Street, Sufte 610, Washington, DC 20802

4432700_1.DOC 20of9




A S ETEE R
% 4.”: ..rrlr 11.'-?..‘!‘.. ] 'L fetaahs e | ‘l'lllllil &i&.“ ‘le } 'I;E“'\‘r"h.:‘.)

}I N ) ' |P|': -I!:'.E.-'fl;‘l"w :’< 'n i 1 [
* il dirdin 'L i, T»uu :l

ch No
1. Has the issuer sold, or docs the issuer intend to sell, to non-accredited investors in this offering? ... O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .oceiierimiiisinns . cereree S NIA
Yes No
3. Does the offering permit joint ownership of & single unit? ..o . B O

4. Enter the information requested far each person who bas been or will be paid or given, dm:ctly or indirectly, any
commission or similar remuneration for solicitation of purchasers in conmection 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 siates, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
2 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 IIVIUR] STES) . . .o .\ .\ ot eeetereinae e e e e et e e e [ Al States

(e ek [Jaz [Jar ea Teo Cler Coe Coe (e [Jea [ o
(e O Cha Clks Olky Tha e [Ovo Tiva O Thve [ ws [vo
Car Thve [ g [ v [sv [y One T [Clor ok [Clor [ea
[(Jr [Jsc [Jsp [CJrx ur Tive Dva Uwa Tlwy e Owy [Cer

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 chock individUal SERIES) . . . .. vevveee e e et e et e e e e aa e aaa ] All States

[(Jar [ax [Jaz [ar [ea [Jeo [er [l [Uee [ A D
CHEEEREERR R
i Che Do D (i Do Dve Dlva Dlwa Dwe Dl Dl Ce

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

Smwates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual S1B185) . . .. .. .. . oo [ An States

[(av [Jak [Jaz [TJar [Jea oo Cler [Clee (o A

LR ER R R R
MT NV J H OK R A

Ehe Che Dk [ Chx Cior Chve Dlva Dlwa Dhwv Diwt Dy Clee
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1. Enter the aggregate offering price of securities included 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 securities offered for exchenge and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
Debt. . rerrerbetsusinmnemneransbambedtsssess ras 1T SHASRPIESRPESArgnedr e EEAA1 1A 1 BRS sepannnm L s nbe $ s
[ commen {X) Preferred
Convertible Securities (including warrants) ... - crvevenine $
o ) 1 OO U T P e R R $ H
Other (Specify SO T PR 5 3
POl ceaemcre v iasseessaerreseeresecrice st sesesrasmsms s ebnm s e st vt vt . s 1,999.993.75 5 999.996.88
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securitics 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."
Aggregatc
Number Dollar Amount
Investors of Purchases
Accredited Investors 1 3 999.996.88
Non-accredited INVESIONS coveeieciiinnmiirniemsesns s enesetiniens
Total (for filings under Rule 504 only)....cccoev i sinmmiscnnnsie s b e
Answer also in Appendix, Coluron 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
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 Dollar Amount
Type of Offering Security Sold
RULE 505 .....cvieireruresrernissenresrre reprmesneeot oessbos soos sorasoebos seasastan8 sRSR TR SRS LoBES 1S F2T8SFREESpPAS P03 o Eamdaniri dus s bbb s
Regulation A ......... 5
RULE S04 ... renrmneretr b bt siied i st s sA s s e e as sanaRn s g g e shran g 3
TOBL ouuvrnrassnnrsrssessnsnsanersseriesersessssonts ncnsansnsinisesiecsnsasrios - 5 0.00

4 a. Furnish a statement of all expenses in conmnection 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.

Transfer AGENt'S FECE ..cocmnirrrniniionereres e i e cessaisas

Printing and Engraving Costs
Accounting Fees.....uunmumnmnr

EDITEETING FOES......ciirirriiinsiierssssinsitssneere reniraesserersers s e Ab b b YRR ARS8 e 100 1S b8 R b b 0 008
Sales Commissions (specify finders' fees SEPArately) miiiiniis s e
Other Expenses (identify) .

B PO
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Os
Os___
[ s___ 90,000.00
Os
Os
Os
Os

Os 90,000.00




b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses famished in response to Part C — Question 4.a. This difference is the "adjusted gross
proceeds o the ISSUEE. ... cweerrirermrcsic s ersanssreenss . -

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, furnish 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 Part C — Question 4.b above.

$_ 1,909,993.75

Payments to
Officers,
Directors, & Payments to
Affiliates Others

SAIETIES AN FBES..oeurerrs e e ieseessirt s snebs e s s e s be b o re s S r s e PSS E oA SRR S e AR b Os s
PUICRASE OF FEAT EEEATE ...vvveersessssisseesesassesssares seresastansassscarasssststasessastsmsnsmasrassantsamssstsssenssomsshed s bitsanss Cs Cis
Purchase, rentzl or leasing and instalation of machinery
and equipment.. e ene s aasertea ARt e e s TR e s s
Construction or leasing of plant buildings and facilities . —— X+ Os
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) Os s
REPAYIENE OF IMAEBLEARESS crrrevrrevererressnsrrsivssssscsissessrssscsssmsssssnarsssssssrssssssssesonsesssesmsssssosons [ ] § Os
WVOIKIDE CBPIAL . 1vev. oo nsvereasesmssassasissssssassssrsrerasesaesessessbss e s seaRRS SRR RS SobR LRSS s e 020 s Bd s_1,909,993.75
Other (specify): Os Os___

s Os
COMNN TOBES covvvveeveresecansresessesssenresssssssessasssstassssessessassssssasssesasssarsessssssse S I ¥ 03 s_1,909.993.75

Total Payments Listed {column totals added}

Bds 1,909993.75

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 constitates an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,

he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

1ssuer (Print or Type) Signature Date
Solar Array Ventures, [nc. e *
Name of Signer (Print or Type} Title of Sigﬁer (Print or Type)
Joseph Hudgins President
ATTENTION

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