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FORM D A\ ‘
- UNITED STATES K APR g botSMB ARPRUVAL
ELE 0P TURTRARESR Sy O [Crue RZSTTS
yEST AVA FORM D 0 152, et o o

NOTICE OF SALE OF SECURITIES -
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION - . .

Page 2/9

PAGE @3

/73081

Name of Offering (L) cheok If this I3 an amendment and namo has chenged. and indicate change) |

Fiting Under (Chock box(es) that apply): ) Rule304 O Rule505 O Rulke 506 (1 Sectiond(sy [ ULOR
Type of Filing: (F New Filing  [J Amendment :
T R T B T Ty : , T S PR TR T Ras T,
). Enter the & tion the Igsuer : !
Name of Tsguar . ((J chock if this {3 an wmendment and name has chi , and indicate
MitLENNUM _ MANA GEENT  CORPo it E-ﬁ‘iotapn ‘m?m;}' ~ ‘
. Teleph&ne Numpcr (Inc

Address of Exacutive, Offices (Number and Street, State, Zip Code)

: \ ect, City,
162y NW 20 Srnssr MIAML, &331%2

20i- I¥ I+8ioc

ding A

Tolephone Number

Address of Principal Business Operagions (Number sad Street, City, State, Zip Code)

1
(i different from Executive Offices) s Amd¢ m‘

SSED

Brief Description of Buxiness . ‘ 1
TMPONA ARND DISTMBUTE TLPIAL FRYITS € Phlar

AT 2002
THOMSON

1&5/9! Business Organization
corporstion

O ttmitod partnership, alrcady formed 3 ot (pisase imm: :
[J buginess trust : :

D Hmited partnership, to be formed .

EINANCIAL

Month  Year ;

Actual or Estimated Date of Incorporation or Organization: O Acwst [ Puii
lurlsdiction of Incorporation or Organization; (Enter twoslettcr U.S. Posml Scrvicv abbrevistion for Seﬁto:
CN for Cansda; PN for other forelgn jurisdiction) I
R AR A ,

GENERAL INSTRUCTIONS

Federal:
Who Must File: Afl jssuers making an offering of securities in reliance on an cxemption under Regulation D &r
et seq of 15 U.S.C. 774(6). ;
When To File: A notice mupt be fifed no Jater than 15 days after the first sale of scourities In the offering. A
the U.8. Securities and Exchange Commission (SEC) on ihe sarlier of the date it s received by tho SEC st
if reocived at that address after the date on which it is due, on the date it was mailed by Unitcd Swtes regi or

Whore ta File: U.S. Sccuritics snd Exchange Commission, 450 Fifth Strezt, N.W., Washington, D.C, 2054
Coptas Roguired: icz of this actice must be filed with the SEC, ono of which must be manually $i
signed must be photocoplos of the manually sigaed copy or beaz typed or printed signamres. i
Information Regquired: A ncw fillng must contain all information roquested. Amendments necd only report the
ing, any changes thercto, the infarmstion requcsted in Part C, and any material changos from the information
Aand B. Pan E and the Appendix need not be fifed with the SEC. |

Filtng Fee: There i no federal filing foc.

State: i )
This notice shall be used to indloate reliance on the Uniform Limited Offering Exemguon (ULOR) for galeq of %
that have adopted ULOE ond that have adopted this form. Ismers rclying on ULOE must file a teparstc n

in each state where salea are to he, or have been made. If a stato requiros the payment of & fec a3 8 preco
ton, & fec in the proper amount shall accompsny this form. This notice shall be filed in the appropr

law. The Appendix to the notico constitites a pant of thls aotice and musi bo complcicd. ’

)
|

flygcs

with state

(8]
Failure to file notice in the appropeiate states uﬁlﬂgmuﬁ in a loss of the federsl
fatiure to fiie the approprists ral notice will not result In a loss of an avallable s
exemption is predicated on the filing of a federal notice, |

ersely,
isuch

Potential s who are to raspond to the collection of Inf
contained In this form are not required to respond Untess the form d
a currently vulid OME contrel number. .

asy 410173 690}

¢ §EC 1972ﬁ-oq) 108
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2 Bn:wmemmmuonnmwdmm&nmm
° Bach promoter of the breuer, if the fsver hus Boen organized within the paxt five years:

E&hmmm&emmm«ﬂmmﬁmmmwﬂmmaaw m%
securitics of the issuzar;

¢ Esch executive officer and direcior of corporatc iasucrs and of corporate general and managing pﬂﬁ}en bf péru
° Each gencral and managing narmer of partncrehip issuers.

Check Box(on) thet Apply: ﬂ?wmom 2 Benefloln) Owner D’ﬁ:mﬂ()ﬂim Gﬁhecwg O General 01&:’

Fult Name (Last name first, if individusl) T ' '
VAREIA Rems R, B e
Business or Reslidence Address  (Number and Street, Clry, Stete, Zip Code :

2 G N e Sonesr WAL PA. 3314

Chock Box(es) that Apply: [ Promoter & Beatficial Owner [ Gxecutive Offices Q/Dirm o Scncm'l i
! annging Phrins

Full Name (Last nsmc Art, i€ individual)

Busincss of Regidence Addross  (Numbar and Sweer, Clty, Stade, Zip Code) 5
!
Chock Box(cs) thet Apply: O Promowr [ Boncficiel Owner  [J Exvcutive Offleer (1 Divecter | O Gene;) yor
; Managing

{
4

Fuli Name (Last namo first, i (ndividual)

Business or Residence Address  (Numbey and Stroes, City, State, Zip Cade) .

Chock Box(ca) thet Apply: (] Promoter  [3 Benefictal Owner  [J Executive Officer [ Dirccigr | O [General sdg/or

Pull Name (Last name first, if individual)

Buaincis or Residence Address (Wumber and Strost, Chy, State, Zip Code)

¥ WU SR S

Check Box(cn) that Apply: (O Promoter DD Beneficiel Owner  [J Executive Offier (O Dhect?: 55 {Ceneral or“ ér

Pull Name (Last neme fiese, I individuel) i

Businass or Residence Addyoss  (Number ond Smect, Chy, Statr, Zip Code)

Chock Bon(es) that Apply: [J Fromoter [ Bemoficia) Owner (] Exooutive Officer (3 Director | O 'gma or

Full Namo (Lest neme firet, L ndividual)

Business or Rosidence Address  (Number ond Streer, City, Swea, Zip Code)

Check Dox(es) that Apply: () Promoter [ Beneficisl Owner [ Excoutive Officer DDkeJov qmﬁa

Puli Name (Last nome firss, if individual)

Business or Residrnes Address  (Number and Street, City, Ste, Zip Code) : ?
} . :
(Uso blank sheet, o7 copy and uso addhional copics of thik shest, a3 mecssfwy.‘

20f 8

<48 s N
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i ,
1. Has the issuer sold, or docs the issuer intend to sell, to non-aceredited investors in this offering? ... |..J.... .. ”iz ?j/
Answer also in Appendix, Column 2, if filing vader ULOE. L
2. What is the minimum investment that will be accopicd from any individual? ... ... .. ... ... .. ,< ..... s fb(/()
3. Does the offering permit jolnt ownership ofasingle wnlt? . .. ..ovvve e oo ‘@/NDO
4. Bater the information fequastod R cech person who bes been or will be paid or given, dircotly os indiseetly, anbl commis- i
gion or timilar romuneration for solicitstion of purchassts In coancction with sales of securitics in the S nperson ;
1o be lisved is &n associatod person or agent of & broker or dealer registered with the SEC and/or with a ktsté or siates, :
iist the name of the hroker ot dealor, If mors then five (9) persons w be lated arc associated persons of such a broker
or desler, you may st forth the information R that broker of dealer onfy..
Full Name (Last name first, if individust) '
i
Busincss or Residance Address (Number and Sirect, City, Stete, Zip Code) !
Nome of Assoclated Droker or Dealer
Steics in Which Person Listed Hes Solicitsd or Iatends to Solicit Purchasers
(Check "All States™ of check individual States) ............... TR T O S B Al Stazes
(AL] (AK) [AZ] [AR} (CA) (Co] (CT} ([DPR] (DC} (FL] ([GA]| (W] (JD]}
{IL] {mN} [lA] {KS}] ([KY)] [La} [ME} [MD) (MA]} (M1} {MN]{ [MS] | IMG)
(MT}] (NE] ([NV] [NH] [N/} [WM] [WNV¥] [NC) [IND) ([OH]) LOK} | fORY | [PA)
{RI] [SC} ([SP} [TN] ([TX] [UT] ([VT] [VA] {[WA] [WV] [Wi)[ (wy] |ip’)
Full Nasne (Last name first. if individual) j : .
{ {
o i
Ausincss or Residence Address (Number and Strest, Clty, State, Zip Code) ‘ :
Neme of Associated Broker o7 Dealer R
Stazes in Which Pergon Listed Has Solcled or Insends o Solicit Puschasers ; '
(Check "All States” of eheck individunl SBE) .. .. .............eeerrnen... U ] i s Al
[AL] [AK] {aZ] (AR] [CA} [CO) (cT)} [DE] ({DC)] [FL} (oA} (HI} HTID)
(I} [(IN] (FA] ([KS} ([KY] {LA] (ME] ([MD] (mA) ([Mi] ([MN]| [MS] [|(MO]
[MT] [NE] (NV] [NH}] [N} [NM] [NY] ([NC] [ND} [OH] [[OK]| [OR]} !Pgl
RI}] [(8C) (3P} (TN} (TX) (VUT]l [VT] ([VA] ([WA] {[wV] ’[ J| (WY} TP_]
Fult Name (Lest namc firs, o individual) ’ ‘ ‘
Busineas or Residence Address (Number and Strest, City, Stete, Zip Godc) ; i
Name af Associated Broker or Denler :
Statos ta Which Person Listed Hoa Solicitod of Tntends to Solicit Purchasces ‘ :
{Check "All Statos” or ehosk individue) Stmes) .. ... U R [} Al Stases
[AL] [AK] [AZ] [AR] [CA} [CO) [CT] [DB) [DC) ([FL) ([GQAl; [HI] [I[ID]
(L] (N} {[1a} [XS) ([KY] ([La] [ME] [MD] ([MA}] {MI] il [MS] [ {[MD}
{(MT) [NE)] [NV] [NH] [N'] [NM] [NY] [NC) [ND) [OH} |[QK] {[OR}|[[PA]
[RE] (SC} (SP] (TN} (TX] [UT) {VI] (VA1 [WA] (WV) [ (wy) |{{PR}
(Use blank sheet, of copy and wso additional coples of thiz aheet,asnw:sa#ry.j
3 0f@ i 5

i
i
i
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1, Enter the opgregate offering priec of sccurities inchuded in this offering and the total amount :
slready sold. Enter "0" if answer is "none” or “zero.* If the transaction is an exchange offering, |
chock this box Dand indicate in the columns befow the amounts of the secusities offered fbr exchange :
and alrcady cxchanged.

Apr-29.02 9:51AM;
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PAGE @6

: AmQ! Alkad
Type of Securlty Om« Tj‘u o 4
1 SR $_ S /éy
B Y .« vttt e e e e 5 L‘fﬂ)f QU T [
O Common 3 Preferred !
¢ itles (including wereants) . .. ............... ................... ' d s é
onvertible Securities ( ding warrantz) }i : $ i /s
PRrtnershlp InEeseats ... ... i e e i e e e e I : s
S/ 3
Other (Specify Y e S s (
TOWY . ottt en e e e MW s 1 W QW

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

2. Bnter the number of aceredited and non-accredited imvestors who have purchased securities in this
offering and the agpregate dolisr amounts of thelr purchaser. For offerings under Rule 504, Indi-
cate the number of persons who have socurities and the aggrcgate dollar amount of their
purchases on the 1otal lincs. Enter 0" if answer iz “none” or “zero

ACCIEBIad IAVEIIOTS, . oot vttt v it tor ein e et e ieaaa e
Noun-accredited Investors . .. ... ......... ettt et e e,
Total (for filings under Rulc S04 only) . ................... feereraaee e

Answer also In Appendix, Column 4, if filing under ULOE.

. ifthis filing is for an offering under Rule 504 or 505, enter the informotion requested for al] socuri-
ties s01d by the issuer, to date, in offtringe of the types indicated, in the twclve (12) months prior
10 the first sele of scourities in thix offcring. Classify secunitics by type listed in Part C - Question {.

Dolig| Amount
Typc of offering i ofd
RUESOS . ettt iiats e nens et b e e e e ‘ 3
Regulation A........ O S S ‘ 5
RuleS04..........co.vvvennnn. e e e e e e m e e aa e , .' s +
Total...... e n e e et iere e ey Cerreereen N _’_JQ_ s Q'/)

. 8. Fumish a statement of all expenscs in connection with the Izsyance and distribution of the ]
securities in this offering. Excludc amounts relanng solely to organizarion cxpenses of the issuer.
The information may be given ax subjcet to fisture contingencics. If the amount of wn expendhure
12 nos known, fumish en estimate and cheak the box ta the Joft of the cstimata.

Transfor Agent'sPees .. .. ...t
Printing and Engraving Costs .. .. ....v 0 Veeiann b b et e e e |.
T B S O RO PR E e
ACCOUNMAG PEOS . .+« v\ v e e vene e enaa s anten e enns e . u
Enginoering PEed ... ..ottt e e e -
Sales Commissions (specify findcrs’ fees SCPATBLElY) . . «. . ... vuoiaarerretaiaaee ..
Other Expenscs (idendfy) e } .

A S R TS R R A

4 of8

s :
o100
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o s 4900~
:O’ 5 731;/30’
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PAGE @7

N S PRI NG R R N ME TR OF INVES TGRS SES ANPGRS oy %
Enter the difference between tho sggregate offering price given in reeponsc to Part C» Quos- | ;
tion 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the i ., -
"adjusted gross proceeds 0 the ISUBEY ... ... .. ... : M)
5. Indiczme below the amount of the adjusted gross proceeds to the issuer wsed or proposed 1o be ‘
used for cach of the purposcs showm. If che amount for sy purpose it not known, firnish an
matc and eheck the box to the loft of the estimate. The total of the paymenty Jisted must equal ;
adjusted gross procceds to the issuer set forth in response to Part C - Question 4.b sbove. j
Pl#mlﬂlﬁ To
ars
SAINTIBS B0 TES . . . vev oot eans e e, Qs os_ 1230, d¢)-
Purchase of realestate .. .......... el e e e Os ‘ ﬁ Os i
Purchsse, rentl or leasing and installation of machinery and cquipment. . ... ... .. Ds | Os ;
Construction or loxsing of plans bulldingsand factfittes ... ............... ... ... Os ¢ Os . d
Acquisiton of other businesses (including the value of sccurities involved in this :
offering that may be used in oxchange for the assets or securltios of another _:
SSUGT PIPSUARL RO B TNOPBOE) . . ..\ v v v v vt ter e e et et e 0Os ; + DOs —
Repayment of inQebledness . ................ e e e e Os ¢ - Os ‘ j’é
WOrKIng CODIAL .. .+ oeenee s eesieeenneensaaees e Os 0 s N0, 0D
Other (specify): Os__ as .
..... s Ds :
Column TOMAIS . . ...t iita et e ettt aaa 0Os I Ds 730%0&)0/
Total Payments Listed (column totalsadded). . . .................ovvnieeoi ... l Ois L 201 . '
B L W M NA T o R TR T3 o] - L [ I AL EDRT T o e
ed ice  be #ignod by the undcrsigned duly authorized person. 1€ this noiae (s A1kd under RYIE 505, the
m "ﬂ':';h;;.ﬁz ::In:umtx‘:? :nm .:ndemkin; by tb:y issuer 10 furmish to the U.S. Sccurities and Bxch: Commission, t1en ro-
quest of its staff, the information furnished by the issuer to any non-accredited fnvestor pursuant to p. : h )(2) of Rulp $02.

Isgucr (Print or Typc) Signa . ﬁ \w ‘r PD&L ’
Mivguntou Mentsr (enpormg(upmee 1O LN L loY-doon
Namo of Signer (Print-or Type) T Title of Signer (Print or Type) : .

Qe & Naeew Execorivg OFPTEen,

l[ Ne

eriy

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violat!

o:; (

0419 U.S.C.[1001.)

Sofd

2Ly a1N1Pd 8338
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!
{ .
. S

RSB A S e S S S A 1 RTESIG et A R P PO TR c‘é"» e
"1, Is sy panty described in 17 CFR 230.262 presently suljectto any of the disqualificavon provisions : (<] § 1{46/

OF SUCR TUIET o . o ottt e e e e e e b (i
Scc Appendix, Column S, for state response. l ‘

|
‘

2. The undersigned lssuer hereby undertakes to famish to any state administraior of any state in wmcu thi§ noflce Is filad |4 notlce on
Form D (17 CFR 239.500) at such times as required by state (aw, : ‘

3 ‘Tbe undersi :d issucr hexeby underiakes to furnish o the state administretors, upon writton reque.;t, ifformation fumished by the'
gguer to 0 : ;

4, The undersigned fasuer repredonts that the issusr is familtar with the canditions that must be utuﬁcd be gntitled to Un{srom»
timited Offtsing Bxemptlan (ULOE) of the stice in whivh-thiy notice is filed and underatands that lhe er claiming the u‘hlbility

of this sxemption has the burden of establiahing that thess conditions have been satisficd.

The issuct has-teed thisnetification and knows the contents 1o bem‘nd has duly cavssd ﬂm uuﬁce urbc igr edon its bj vJuﬂf try the
undersigned Wﬁon L

tmet(ﬁ'tm or 'hnc) Signawrs ' :
~ IIZONUM N\m&mm fmﬁam«% (noy Q W' M«LJ WP

Name (Print or Type I

Title (ﬁmt or Type) . (

ng é Vﬁw/)&qd EXeunut oA, owbm

Instruction. ﬁn J fev fice o
at the name and titke of the signing represcntative undor hit signature for the stste portion of this fo Q;Jopy [ no
ggm o) n:‘ust be tnanually signed !Any copies not menually signed must be photocopizs of the manunfly SIq‘lw "oy beas or pﬂnftd

S‘F‘lmru : . :
6 of 8 :

eem mozih )i
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@4/25/2002 13:39 9545518997 LAW: DFF ICE ; i PAGE 89
1 2 3 4 ‘j "
. | Di tion
Type of secunity i - [ander ULOE
Intend o seli and aggregsio i i (f attdch
to non-accvedited |  offering price Type of lnvestor and i © | explahbtiod of
investors In Stste | offered in siste emount purchased in State | - 1 wai ed)
@artB-ltem 1) | (PantCeem ) (Part C-Jtem 2) i _| _(Part Elreedn))
Namber of Number of ; :
Aceredited Non-Acereditod E i :
State | Ve Ng Investors Amount nvestors Bt} Yes No |
AL | |
AKX ‘;
AZ .
AR ;
CA .
CO i .
DE § i
r :
FL !
GA - A
HI , — :
z :
‘ !
L i
™ :
A :
KS
KY
LA o
! i
o
: {
MA , ]
i |
MN ’ ;
MS ; ;
| l
7of 8 ; :
! |
oo FIAEIL S388 ‘: ‘
|
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i

Page 9/0

PAGE 1@

T A RPN 23R N3] Nl VO Se oAl A PN X
1 2 3 4 :
Type of securky 5
Intend 10 sell and aggregate i
to non-accredited |  offering price Type of invostor and :
investors in State | offered in state emount purchesed In Swte
{Part B-Item 1) (Part C-ltem 1) (Part C-Ttem 2) i
Nambar of Nember of ‘
Accredited Non-Accredized] | :
tate § Ves No YERESTS Amounl Investors A Yes No
' B
NB AALE_ d
NV
NH ;
NJ ;
:’ i
NY : :
NC
ND i
on
OK %
ox
PA j —~
RI ; T
=
D
sl ;
i :
ut :
vr ;
VA ; e
WA — :
wv + t-
- L
- L
i :'
FR T, f
8 of 8 i :
£tx 8oty 6303 ; 3




