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FINANCIAL,

Name of Offering (check if this is ar;\a)‘nendment and name has nged, and indicate chan$.)

COSIM0PeLITA ERCHAVEE pRaEyd

Filing Under (Check box({es) that
apply):

¢

[ 1Rule 504A}X{Rule 505 [ 1Rule506 [ ]Section4(6) [ JULOE

Type of Filing: [ ] New Filing % Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuerﬁck)f\?s is an amendment and name has changed, and indiciate change.)

JOH . SARICH

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number
{(Including Area Code

RIS LALE 20T 2. ,r&w(wlwzgzzza,W(«Lmsw‘i

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number
(Including Area Code)

A&
(if different from Executive Offices) S~ HE /?'DDMSS' 5% 'l B lER/

. - . YESIGU M FG. FHARKE ) BL. SHOES EC-
Bgifi%%%%?%%?s@%ougz, E‘(,gcrgo%fosl EA/E,:QGYl FQAU//iu@é
TRANSPORTATION Foods, (PLEASE SEE 4774 D)




Type of Business Organization

corporation [ ]limited partnership, already formed [ ]other (please specify):
[ 1business trust [ Tlimited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [0]3] [0]12] Actual [ ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NI
CN for Canada; FN for other foreign jurisdiction) [w][T]

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or
Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(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. 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 manually signed copy or bear typed or printed
signatures.

Information Required: A new filing must contain 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 Fee: 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 in the notice constitutes a part of this notice and must be completed.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

o 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;

o Each executive officer and director of corporate issuers and of corporate general and managing partners of
partnership issuers; and



e Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual) SRR CH TO H A M .

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

QC(o JHE Do Dr. FRANKUN , &l §3/32 54

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

Full Name (Last name first, if individual) :
NILOV, HLEX

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

90d3 Q5Th AveE, LENOSHA /T £3143, usH

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that [ ] Promoter [ ] Beneficial [ 1Executive [ ] Director [ ] General and/or

Apply: Owner Officer II\D/Ianaging
artner

Full Name (Last name first, if individual)

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

Check Box(es) that [ 1 Promoter [ ] Beneficial [ 1 Executive [ ] Director [ ] General and/or



Apply: Owner Officer Managing

Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that [ ] Promoter{ ] Beneficial [ 1 Executive [ ] Director [ ] General and/or
Apply: Owner Officer - Managing
Partner

Full Name (Last name first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Yes No
offering?........ [% [ ]
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.........cc........... $_M0_
3. Does the offering permit joint ownership of a single Unit?.......ccccovciieeiicniicccinnees B?] {\lo ]

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. 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 first, if individual) N{ LO\/ { 1}4 L/(E XIA’NDQ/ ' b {,V(ZM_ET)/'

Business or Residence Address (Number and Street, City, State, Zip Code) _
9043 Qgﬁ’i#vé . KENDSHA W S 3143, U sA4

Name of Associated Broker or Dealer

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

(Check "All States" or check individual States) .................. ] All States
[AL) [AK] [AZ] [AR] [CA] [CO} [CT] [DE] [DC] [FL] [GA] [HI] [ID]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS]) [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R}  [SC] [SD] [TN] [TX] (UT] [VT] [VA] [WA] [wWv] [Wl} [WY] [PR]



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 States) .................. [ ]All States
[AL] [AK] [AZ] [AR] |[CA] [CO] |[CT} [DE} [DC] [FL] [GA]  [HI] [ID]
(L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [M}] [MN] [MS] [MO]
(MT] [NE] [NVl [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
R} [SC] [SD] [TN] [TX] ([UT] [VT] [VA] [WA] [wWv] [Wi] [wWY] [PR]

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 States) .................. [ ]All States
[AL] [AK] [AZ]} [AR] [CA] [CO] [CT] |[DE] [DC] [FL] [GA]  [HI] [ID]
[IL] [IN]  [IA] [KS] [KY] [LA] [ME] [MD] [MA] [M] [MN] [MS] [MQO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] |[ND] [OH] [OK] [OR] [PA]
[Ri]  [SC] ([SD] [TN] [TX] [UT] [VT] [VA] [WA] [Wv] [WIi] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. 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.

Aggregate  Amount Already
Type of Security .Offering Price Sold
DEbE worereer v NONE s. ~O0- ¢ —O-~-
Equity .....2.00, 000 C DHMW\]SH"H%S $ 5! 00 00— O~

] Common [ 1Preferred

Convertible Securities (including warrants) .........ccocvceeveeeee. $ $

Partnership INtErests .......ocovvviveee e ccrieee e ese e seerree e $ $

Other (Specify__D | R E CF0 s ). $ $ L—(—q' 200
Ol s s sseesssr s $.5000,000 $_H 7, 000




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

2. Enter the number of accredited and non-accredited investors who
have purchased 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 "0" if answer is
‘none" or “zero."

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors ................. NOUE—_ ................. ~ O - g —O—
Non-accredited Investors ... D\ L& CTOR S 3 e '7;00 o
Total (for filings under Rule 504 only) ....ccoccovireerinneee T 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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, the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part
C-Question 1.
Tvpe of Securit Dollar Amount
Type of offering U v, E yp Y Sold
RUIE 505 ..o T o e ~O ~ $ — O—
Begulalion A e ettt $
RUIE 504 ..o NJsle ~ O—- 0O —
TOMAL ettt ettt et renne $
4. a. Furnish 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
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 FEES .....oivviieciee ettt ettt st eae st rs s eneana $
Printing and Engraving COStS ......cuaiiieriiieiiniieer e ercr e e e $
[T F= U =Y USSP $
ACCOUNTING FES ..oovviieiie et ettt et e st en e ese e e saee e $

ENGINEEHNG FEOS ...oovviiiteeiiee et et cese et se e aeas e seseessatesense stessts [
Sales Commissions (specify finders' fees éfparatelyg 10900 SHALES. Xi$_(CO 000
Other Expenses (identify) DIRECCOR & FEES . [ 15400 000

TOAI vttt ettt e ettt e et st e e st ettt b a st besrn e enas [13200 ©0O

b. Enter the difference between the aggregate offering price given in response to Part C 4 800 200
- Question 1 and total expenses furnished in response to Part C - Question 4.a. This $--L
difference is the "adjusted gross proceeds to the issuer." ............

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, 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.



Payments to

Officers, Payments
Directors, & To
Affiliates Others

Salaries and fees ........cooeeiiiiiicei ;3] /" 003,000;5] —~ 0 —

Purchase of real estate .......cc.c.ccoevieeivieeeiii e £$] _) —~ £$] — 0 ~
Purchase, rental or leasing and installation of machinery [] []

AN @QUIPMENT ..o es et veee s see e eee e, $—0- 3 /, 000 900
Construction or leasing of plant buildings and facilities........ [3] — 0~ ;$] [ 000, 000

Acquisition of other businesses (including the value of

securities involved in this offering that may be used in (1 O —~ {1 — O —
exchange for the assets or securities of another issuer $ $

pursuant 10 @ MEIgET) o e e

Repayment of indebtedness .....ccveveeivveveeireeeee e F$] -0 ~ [$] /001 o850
Working capital ......cccovcriieiiieiiirvr et %]7% ooo[s,] -~ —
Other (specify):_j & _C#HM0 LD GYLICEVSE “/ o0 [} o —
S 5./, 000005
PEL PATENT NuMBEL 6,28 §9Y 0 ,_U_g
- $ -9 ~ YT
(1 ]
Column Totals ......ocorirreereiieciecese e $°2 700 ,po&& & (00000
Total Payments Listed (column totals added) ......cccooevvrveceerinnnnn, [ 184 @9, 00

D. FEDERAL SIGNATURE

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 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 to
any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signa - . Date
ToHa) M. SARLICH J@%@NW H-19-02

Name of Signer (Print or Type) Title of Signer (Pr:i?oz Type

;TOhLA/ M. SHRICH ?/as:

ATTENTION

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

E. STATE SIGNATURE



1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes
provisions of such [
FUIB? ettt ettt e ettt et e e st b te st e st e h b ee s e e bt e eRe S e eRe et beate e eRbesae e ntabaeeabesnrnanes

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator 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 issuer hereby undertakes to furnish to the state administrators, upon written request,
information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied
to be entitled to the Uniform limited Offering Exemption (ULOE) of the state in which this notice is
filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to
be signed on its behalf by the undersigned duly authorized person.

Issuer (Print or Type) % Si Are W Date ? 2
ct , : o ~(9-o
Jot M. sARS Lotn
Name of Signer (Print or Type) Title (Print or Type) CED
JOHN H. srHR1 O Presi

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this
form. One copy of every notice on Form D must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited| offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-ltem 1) | (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
ColthO~ _ INumber of Number of
SNARE S | Accredited Non-Accredited
State] Yes No (o EA CH | Investors [Amount Investors Amount| Yes No
AL X (oo ooo {00000 4
AK X | (OO o000 (C0%0 X




[00 o000
{

Jx




Wy Y {06, oo o foocd] x
PR Y V106 oo |62 oo X
A

http://www.sec.gov/divisions/corpfin/forms/d.htm

Last update: 08/27/1999




COSMOPOLITAN EXCHANGE CORP.

‘ P. O. BOX 320333, FRANKLIN, W1 53132 USA
x E-MAIL; COXCO@EXECPC.COM
TEL; 414-427-8649

04-19-2002
U..  .CURITIES AND EXCHANGE COMMISSION -

450 F1fTH STREET, N. W.
WASHINGTON, D. C. 20549, USA

(Orlgmal Mailed to SEC on 04-04-2002)

Dear Ladies and Gentlemen

We have made major technological breakthroughs, with compelling profitability potential and are now
registering 500,000 Common Shares at $10.00 each for an Aggregate Investment of $5,000,000. These shares -
will appreciate anywhere from 300% to 1,000%+ within a 3 to 5 year period.

PRODUCTS: The CO-X-CO Products are divided into the following Families of Proprietary Technologies;

MICRO-ENERGY SYSTEMS:; Electric Shoes, Electric Garments, & Personal Electronics.
MACRO-ENERGY SYSTEMS; Space-Based Energy Systems.

HEALTHCARE FURNITURE; Allergen-Free Furniture for Home, Healthcare & Various Institutions.
AERODYNAMIC & THERMODYNAMIC TECHNOLOGIES; For All Transportation Industries.
ORGANIC CUISINE; 100% Organic Cuisine with Aromatic Antioxidants, a frozen foods product line.

k=

The Common Shares’ appreciation is based on the following composite projections:

5 YEAR COMPOSITE PROJECTIONS FOR ALL PRODUCT FAMILIES
(All Figures in Millions of US Dollars; 000,000 deleted)

PRODUCTS, $/YR [$/YEAR 1 | $/YEAR 2 | $/YEAR3 | $/YEAR 4 | $/YEAR S
MICRO-ENERGY | 25 150 2,170 5,000 10,000
MACRO-ENERGY | 0.0 0.0 10 10,000 100,000
HEALTH-FURNTR | 0.0 5 15 20 25

AERO & THERMO | 0.0 1 5 10 15
ORGNC CUISINE |1 S 10 15 20
TOTALS 26 161 2,210 15,045 110,060

1. MICRO-ENERGY PRODUCTS: We have developed three main Product Families. These include;

e Electric Shoes and Footwear that Generate Electricity as long as user wears them. Our Shoes convert human
physical energy into the free, usable and continuous electrical power, 10,000 times longer than any battery.

e Apparel, Work Uniforms, Outerwear, Sportswear and Accessories all of which Conduct Electricity to every
part of human body from head to toes.

e Personal Electronic Devices that will include Heart Monitors, TENS (Transcutaneous Electrical Nerve
Stimulators for Sports & Medicine), Myoelectric Prostheses, Integral Sphygmomanometers (Vital Signs

Cuff), Diabetic Footwear, Dental Instruments, Cell Phones, Palm Pilots, Lap Tops, Power Tools, Home and
Garden Tools, etc.

Page 1 of 4



COSMOPOLITAN EXCHANGE CORP.
P. 0. BOX 320333, FRANKLIN, W1 53132 USA
E-MAIL; COXCO@EXECPC.COM
TEL; 414-427-8649

The annual sales projections for the Micro-Energy Product Line are as follows:

MICRO-ENERGY SYSTEM’S 3 YEAR PROJECTIONS OF GROSS EARNINGS:

(ALL FIGURES IN US DOLLARS FOR MICRO ENERGY SYSTEMS ALLONE)

APPLICATION \ YR. YEAR 1 YEAR 2 YEAR 3
HEALTHCARE 5,000,000 10,000,000 50,000,000
COMMUNICATIONS 5,000,000 20,000,000 100,000,000
POWER TOOLS 2,000,000 5,000,000 10,000,000
RETAIL 10,000,000 100,000,000 1,500,000,000
GOVERNMENT 2,000,000 5,000,000 10,000,000
DISTRIBUTORS 1,000,000 10,000,000 500,000,000
TOTALS 25,000,000 150,000,000 2,170,000,000

Following are the applications for our technology, hereafter referred to as E-Person:

L.

Medical, Biomedical & Dental: E-Person for the Portable Heart Monitors, Artificial Heart, Heart Pacers,
TENS for Back Pain, Diabetic Foot, Myoelectric Prostheses, Portable Pregnancy Monitors, Dental &
Hygienist’s Instruments, Infusion Pumps, Integral Sphygmomanometers, IR Detectors, etc.

2. Communications: E-Person for the Lap Tops with Wireless Internet, Cell Phones, Camcorders, TV
Cameras, Digital Cameras, Palm Pilots, Pagers, Radios, CD Players, Portable TV’s, etc.

3. Hand Power Tools; E-Person for the Portable Construction Tools, Industrial Tools, Assembly Line Tools,
Maintenance Tools, Automotive, Aircraft & Marine Service Tools, Jewelers Instruments, Personal Care &
Barbershop Equipment, etc.

4. Retail Applications: We have surveyed 125 Retailers and received well above average and near extreme
demand for the E-Person Systems. (Population of 125 samples assures 99% confidence level.)

5. Government Applications: E-Person for Department of Defense, Department of Justice, NATO Countries
& other friendly Governments, NASA, Veterans Affairs, Department of Agriculture, Food & Drug,
Environmental Protection Agency, etc.

6. Home Based Distributors: With an explosion of Home Based Businesses, we will establish a National

Network of 10,000 Home Based Distributors and another 20,000 Home Based Distributors around the Globe
to sell and service our E-Person Systems to all customers private and public.

The Investment Capital will be used to establish Global Operations on all Continents. All major suppliers are
lined up, as well as major customers, including Fortune 10 Corporations. We have visited 200 customers who
have expressed above average and near extreme demand to place our products on their store shelves, or
incorporate them into their product lines.

MANAGEMENT:

Our Management Team includes such diverse experts as Five Doctors, Scientists, Executives, Directors,
Managers and Engineers with well over 100 years of experience at such premier businesses as Fortune 10
Corporations, Global Retailers and Governments. Additional information may be available if a Confidentiality
Agreement is signed first.

Page 2 of 4



COSMOPOLITAN EXCHANGE CORP.

P. 0. BOX 320333, FRANKLIN, WI 53132 USA
E-MAIL; COXCO@EXECPC.COM
TEL; 414-427-8649

PRODUCT ENGINEERING:

Engineering Dpt. Designs Products that are demanded by customers and reduce them to practical, definitive and
reproducible product features that are reliable and exceed customers’ expectations.

PROCUREMENT:

We place major emphasis on a strategic subcontract manufacturing that will be rated regularly for price, quality,
delivery, service and support.

MARKETING:

Our Global Target Market includes all persons who need portable and continuous supply of Low Voltage
Electrical Current. This will include Healthcare, Communications, Industrial & Skilled Trades, Government
Services, Home & Garden, Sports, Hobbies and Entertainment applications. We will establish Nationwide as
well as International Network of Home Based Distributors as stated above, who will sell, service and represent
our products a front of all customers private and public in their select and company approved territories.

1. MACRO-ENERGY SYSTEMS:

This project will be initiated after the Micro-Energy Systems are fully implemented and operational, which is
estimated at 3 yrs. from now.

We have developed proprietary technologies that will exploit free and unlimited Energy from the Outer Space in
an economical, highly efficient and 100% pollution free manner. We will meet and exceed the Energy Demand
of the entire Human Race for all times. We have a proprietary technology that will deliver more energy in 1 day
than all the Earth Based Energy Industries will deliver in 1000 years. This technology will totally eliminate the
US dependence on foreign sources of energy. Various US & Global Consortiums with Private and Public
Institutions will be organized in order to commercialize our technology.

3. AERODYNAMIC & THERMODYNAMIC:
Technologies will be initiated 2 years from now. The applications for our proprietary technologies will include;
Aerospace, Automotive, Agricultural, Marine and Motorcycle Industries.

4. HEALTHCARE FURNITURE:

Will be implemented 2 years from now and significant development activities are currently underway.
Essentially we have developed major breakthroughs for Sleep Technologies, that totally eliminate Allergens’
effects on Respiratory System. In addition we will significantly reduce TMJ, effects of Aneurysm, Muscle
Tension, Circulation and other related problems, while improving cosmetics of the skin. The target markets will

include Residential Homes, Hospitals, Hotels, Motels, Nursing Homes, Student Centers, Military Bases & Fire
Stations.

5. 100% ORGANIC CUISINE:

We have developed a process to prepare 100% Organic Cuisine that includes Highly Aromatic Antioxidants.
While currently, chemically treated fast foods are offered to a population with very limited time, our cuisine is
prepared slowly and in a traditional manner. Then it is frozen and delivered to the market.

Page 3 of 4



COSMOPOLITAN EXCHANGE CORP.

P. C. BCX 320333, FRANKLIN, W1 53132 USA
E-MAIL; COXCO@EXECPC.COM
TEL; 414-427-8649

SECURITIES MARKETING: We will market our own securities as follows;

1. Accredited (External) Investors (or their relatives) are those Investors who have decided at their own free
will, not to join the CO-X-CO and will remain in their outside occupations. The 500,000 Common Shares
will be sold to these Accredited Investors. '

2. Affiliated (Internal) Investors (or their relatives) are limited number of Investors who have decided to join
the CO-X-CO as Corporate Directors with specific functions such as Corporate Legal Counsel, IT Director,
Marketing Director, Engineering Director, Purchasing Director, etc. The Common Shares for these
Affiliated Investors will come from the Corporate Pool of Shares, that are recorded in the articles of
incorporation.  These Affiliated Investors will be approached via Employment & Partnership
Advertisements in various News Media such as Newspapers, TV, Internet and Radio. These Affiliated
Investors will be the CO-X-CO’s Employees.

RISK ANALYSES: It is our opinion, that when comparative investment decisions are made, between our new
and innovative technologies against old and archaic industries, then our risks are significantly lower than any
investments currently made into the old and obsolete industries. For example;

a) Investments in our Electric Shoes are significantly better than Ordinary Shoes!

b) Investments in our Electric Garments are significantly better than Ordinary Garments.

¢) Investments in our Human Powered Electronics are significantly better than Battery Powered Electronics.

d) Investments in our Space Based Energy Systems are significantly better than Earth Based Energies.

e) Investments in our Aerodynamics & Thermodynamics are significantly better than current technologies.

f) Investments in our Health Care Furniture are significantly better than Furniture with Allergens.

g) Investments in our 100% Organic Aromatic Antioxidant Cuisine are significantly better than Fast Foods.

INVESTMENT RISK ANALYSES DECISION MATRIX

Product Family Old Technology | New Technology High Risk Low Risk Preferred
Micro-Energy Old Shoes & Clothes El-Shoes & El-Clothes Old Shoes & Clothes El-Shoes & El-Clothes | CO-X-CO
Macro-Energy Earth’s-Energy Space-Energy Earth’s Energy Space Energy CO-X-CO
Health Furniture Allergenic Furniture No-Allergen Furniture Allergenic Furniture No-Allergen Furniture | CO-X-CO
Aero & Thermo-dynamics None Aero & Thermo | Aero & Thermo None Aero & Thermo | Aero & Thermo CO-X-CO
Organic Cuisine Fast Foods Organic Cuisine Chemical Cuisine Organic Cuisine CO-X-CO

Therefore, in our opinion, we present significantly better investment opportunities, than investing in competing
technologies that are becoming obsolete. Mr. Alex Nilov, Director of Investor Relations and I, will market our
Securities. Major emphasis will be placed on Internet methods of communicating with Accredited and
Affiliated Investors, Brokers, Financial Institutions and various Corporations. Investment Seminars,
Shareholders” Meetings, Personal Visits, Direct Mail, Referrals and any other legal methods of communicating
with Investors will be used.

Singerely

<~
Y
John M. Sarich

President & CEO
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COSMOPOLITAN EXCHANGE CORP.
P. O. BOX 320333, FRANKLIN, W1 53132 USA

E-MAIL; COXCO@EXECPC.COM

TEL; 414-427-8649

04-19-2002
- U.S. SECURITIES AND EXCHANGE COMMISSION
450 FIFTH STREET, N. W.
WASHINGTON, D. C. 20549, USA

N

Y
Subject; AMENDMENT 001 to REGISTRATION D, UNDER THE R
(Original Mailed to SEC on 04-04-2002)

AV
Dear Ladies and Gentlemen

We have made major technological breakthroughs, with compelling profitability potential and are now
registering 500,000 Common Shares at $10.00 each for an Aggregate Investment of $5,000,000. These shares
will appreciate anywhere from 300% to 1,000%+ within a 3 to 5 year period.

PRODUCTS: The CO-X-CO Products are divided into the following Families of Proprietary Technologies;

MICRO-ENERGY SYSTEMS; Electric Shoes, Electric Garments, & Personal Electronics.
MACRO-ENERGY SYSTEMS; Space-Based Energy Systems.

HEALTHCARE FURNITURE; Allergen-Free Furniture for Home, Healthcare & Various Institutions.
AERODYNAMIC & THERMODYNAMIC TECHNOLOGIES; For All Transportation Industries.
ORGANIC CUISINE; 100% Organic Cuisine with Aromatic Antioxidants, a frozen foods product line.

A R I

The Common Shares’ appreciation is based on the following composite projections:

S YEAR COMPOSITE PROJECTIONS FOR ALL PRODUCT FAMILIES
(All Figures in Millions of US Dollars; 000,000 deleted)

PRODUCTS, $/YR | $/YEAR 1 | $/YEAR 2 | $/YEAR3 | $/YEAR4 | $/YEAR S
MICRO-ENERGY |25 150 2,170 5,000 10,000
MACRO-ENERGY | 0.0 0.0 10 10,000 100,000
HEALTH-FURNTR | 0.0 S 15 20 25

AERO & THERMO | 0.0 1 5 10 15
ORGNC CUISINE |1 S 10 15 20
TOTALS 26 161 2,210 15,045 110,060

1. MICRO-ENERGY PRODUCTS: We have developed three main Product Families. These include;

¢ Electric Shoes and Footwear that Generate Electricity as long as user wears them. Our Shoes convert human
physical energy into the free, usable and continuous electrical power, 10,000 times longer than any battery.

e Apparel, Work Uniforms, Outerwear, Sportswear and Accessories all of which Conduct Electricity to every
part of human body from head to toes.

¢ Personal Electronic Devices that will include Heart Monitors, TENS (Transcutaneous Electrical Nerve
Stimulators for Sports & Medicine), Myoelectric Prostheses, Integral Sphygmomanometers (Vital Signs
Cuff), Diabetic Footwear, Dental Instruments, Cell Phones, Palm Pilots, Lap prs, Power Tools, Home and
Garden Tools, etc. ‘
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COSMOPOLITAN EXCHANGE CORP.

P. O. BOX 320333, FRANKLIN, W1 53132 USA
E-MAIL; COXCO@EXECPC.COM

TEL; 414-427-8649

The annual sales projections for the Micro-Energy Product Line are as follows:

MICRO-ENERGY SYSTEM'’S 3 YEAR PROJECTIONS OF GROSS EARNINGS:

(ALL FIGURES IN US DOLLARS FOR MICRO ENERGY SYSTEMS ALLONE)

APPLICATION \ YR. YEAR 1 YEAR 2 YEAR 3
HEALTHCARE 5,000,000 10,000,000 50,000,000
COMMUNICATIONS 5,000,000 20,000,000 100,000,000
POWER TOOLS 2,000,000 5,000,000 10,000,000
RETAIL 10,000,000 100,000,000 1,500,000,000
GOVERNMENT 2,000,000 5,000,000 10,000,000
DISTRIBUTORS 1,000,000 10,000,000 500,000,000
TOTALS 25,000,000 150,000,000 2,170,000,000

Following are the applications for our technology, hereafter referred to as E-Person:

1.

Medical, Biomedical & Dental: E-Person for the Portable Heart Monitors, Artificial Heart, Heart Pacers,
TENS for Back Pain, Diabetic Foot, Myoelectric Prostheses, Portable Pregnancy Monitors, Dental &
Hygienist’s Instruments, Infusion Pumps, Integral Sphygmomanometers, IR Detectors, eic.
Communications: E-Person for the Lap Tops with Wireless Internet, Cell Phones, Camcorders, TV
Cameras, Digital Cameras, Palm Pilots, Pagers, Radios, CD Players, Portable TV’s, etc.

Hand Power Tools; E-Person for the Portable Construction Tools, Industrial Tools, Assembly Line Tools,
Maintenance Tools, Automotive, Aircraft & Marine Service Tools, Jewelers Instruments, Personal Care &
Barbershop Equipment, etc.

Retail Applications: We have surveyed 125 Retailers and received well above average and near extreme
demand for the E-Person Systems. (Population of 125 samples assures 99% confidence level.)

Government Applications: E-Person for Department of Defense, Department of Justice, NATO Countries
& other friendly Governments, NASA, Veterans Affairs, Department of Agriculture, Food & Drug,
Environmental Protection Agency, etc.

Home Based Distributors: With an explosmn of Home Based Businesses, we will establish a National
Network of 10,000 Home Based Distributors and another 20,000 Home Based Distributors around the Globe
to sell and service our E-Person Systems to all customers private and public.

The Investment Capital will be used to establish Global Operations on all Continents. All major suppliers are
lined up, as well as major customers, including Fortune 10 Corporations. We have visited 200 customers who
have expressed above average and near extreme demand to place our products on their store shelves, or
- incorporate them into their product lines.

MANAGEMENT:

Our Management Team includes such diverse experts as Five Doctors, Scientists, Executives, Directors,
Managers and Engineers with well over 100 years of experience at such premier businesses as Fortune 10
Corporations, Global Retailers and Governments. Additional information may be available if a Confidentiality
Agreement is signed first.
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COSMOPOLITAN EXCHANGE CORP.

P. O. BOX 320333, FRANKLIN, W1 53132 USA
E-MAIL; COXCO@EXECPC.COM
TEL; 414-427-8649

PRODUCT ENGINEERING:
Engineering Dpt. Designs Products that are demanded by customers and reduce them to practical, definitive and
reproducible product features that are reliable and exceed customers’ expectations.

PROCUREMENT: :
We place major emphasis on a strategic subcontract manufacturing that will be rated regularly for price, quality,
delivery, service and support.

MARKETING:

Our Global Target Market includes all persons who need portable and continuous supply of Low Voltage
Electrical Current. This will include Healthcare, Communications, Industrial & Skilled Trades, Government
Services, Home & Garden, Sports, Hobbies and Entertainment applications. We will establish Nationwide as
well as International Network of Home Based Distributors as stated above, who will sell, service and represent
our products a front of all customers private and public in their select and company approved territories.

1. MACRO-ENERGY SYSTEMS:
This project will be initiated after the Micro-Energy Systems are fully implemented and operational, which is
estimated at 3 yrs. from now. '

We have developed proprietary technologies that will exploit free and unlimited Energy from the Outer Space in
an economical, highly efficient and 100% pollution free manner. We will meet and exceed the Energy Demand
of the entire Human Race for all times. We have a proprietary technology that will deliver more energy in 1 day
than all the Earth Based Energy Industries will deliver in 1000 years. This technology will totally eliminate the
US dependence on foreign sources of energy. Various US & Global Consortiums with Private and Public
Institutions will be organized in order to commercialize our technology. ‘

3. AERODYNAMIC & THERMODYNAMIC: :
Technologies will be initiated 2 years from now. The applications for our proprietary technologies will include;
Aerospace, Automotive, Agricultural, Marine and Motorcycle Industries.

4. HEALTHCARE FURNITURE:

Will be implemented 2 years from now and significant development activities are currently underway.
Essentially we have developed major breakthroughs for Sleep Technologies, that totally eliminate Allergens’
effects on Respiratory System. In addition we will significantly reduce TMJ, effects of Aneurysm, Muscle
Tension, Circulation and other related problems, while improving cosmetics of the skin. The target markets will
include Residential Homes, Hospitals, Hotels, Motels, Nursing Homes, Student Centers, Military Bases & Fire
Stations.

5. 100% ORGANIC CUISINE:

We have developed a process to prepare 100% Organic Cuisine that includes Highly Aromatic Antioxidants.
While currently, chemically treated fast foods are offered to a population with very limited time, our cuisine is
prepared slowly and in a traditional manner. Then it is frozen and delivered to the market.
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COSMOPOLITAN EXCHANGE CORP.

P. 0. BOX 320333, FRANKLIN, W153132 USA
E-MAIL; COXCO@EXECPC.COM
TEL; 414-427-8649

SECURITIES MARKETING: We will market our own securities as follows;

1. Accredited (External) Investors (or their relatives) are those Investors who have decided at their own free
will, not to join the CO-X-CO and will remain in their outside occupations. The 500,000 Common Shares
will be sold to these Accredited Investors.

2. Affiliated (Internal) Investors (or their relatives) are limited number of Investors who have decided to join
the CO-X-CO as Corporate Directors with specific functions such as Corporate Legal Counsel, IT Director,
Marketing Director, Engineering Director,” Purchasing Director, etc. The Common Shares for these
Affiliated Investors will come from the Corporate Pool of Shares, that are recorded in the articles of
incorporation,  These Affiliated Investors will be approached via Employment & Partnership
Advertisements in various News Media such as Newspapers, TV, Internet and Radio. These Affiliated
Investors will be the CO-X-CO’s Employees. ‘

RISK ANALYSES: It is our opinion, that when comparative investment decisions are made, between our new
and innovative technologies against old and archaic industries, then our risks are significantly lower than any
investments currently made into the old and obsolete industries. For example;

a) Investments in our Electric Shoes are significantly better than Ordinary Shoes!

b) Investments in our Electric Garments are significantly better than Ordinary Garments.

c) Investments in our Human Powered Electronics are significantly better than Battery Powered Electronics.

d) Investments in our Space Based Energy Systems are significantly better than Earth Based Energies.

e) Investments in our Aerodynamics & Thermodynamics are significantly better than current technologies.

f) Investments in our Health Care Furniture are significantly better than Furniture with Allergens.

g) Investments in our 100% Organic Aromatic Antioxidant Cuisine are significantly better than Fast Foods.

INVESTMENT RISK ANALYSES DECISION MATRIX

Product Family Old Technology { New Technology High Risk Low Risk Preferred
Micro-Energy 0Old Shoes & Clothes El-Shoes & El-Clothes Old Shoes & Clothes El-Shoes & El-Clothes | CO-X-CO
Macro-Energy Earth’'s-Energy Space-Energy Earth’s Energy Space Energy CO-X-CO
Health Furniture Allergenic Fumiture No-Allergen Fumiture Allergenic Furniture No-Allergen Furniture | CO-X-CO
Aero & Thermo-dynamics None Aero & Thermo | Aero & Thermo None Aero & Thermo | Aero & Thermo CO-X-CO
Organic Cuisine Fast Foods Organic Cuisine Chemical Cuisine Qrganic Cuisine CO-X-CO

Therefore, in our opinion, we present significantly better investment opportunities, than investing in competing
technologies that are becoming obsolete. Mr. Alex Nilov, Director of Investor Relations and I, will market our
Securities. Major emphasis will be placed on Internet methods of communicating with Accredited and
Affiliated Investors, Brokers, Financial Institutions and various Corporations. Investment Seminars,
Shareholders’ Meetings, Personal Visits, Direct Mail, Referrals and any other legal methods of communicating
with Investors will be used.

Sincerely

Gl L,

John M. Sarich
President & CEO
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COSMOPOLITAN EXCHANGE CORP

04-19-2002
U. S. SECURITIES AND EXCHANGE COMMISSION ‘
450 FIFTH STREET, N. W,

WASHINGTON, D. C. 20549, USA

Subject; AMENDMENT 001 to REGISTRATION D, UNDER THE RULE 230.505
(Original Mailed to SEC on 04-04-2002)

Dear Ladies and Gentlemen

We have made major technological breakthroughs, with compelling profitability potential and are now
registering 500,000 Common Shares at $10.00 each for an Aggregate Investment of $5,000,000. These shares
will appreciate anywhere from 300% to 1,000%+ within a 3 to 5 year period.

PRODUCTS: The CO-X-CO Products are divided into the following Families of Proprietary Technologies;

MICRO-ENERGY SYSTEMS: Electric Shoes, Electric Garments, & Personal Electronics.
MACRO-ENERGY SYSTEMS:; Space-Based Energy Systems.

HEALTHCARE FURNITURE; Allergen-Free Furniture for Home, Healthcare & Various Institutions.
AERODYNAMIC & THERMODYNAMIC TECHNOLOGIES; For All Transportation Industries.
ORGANIC CUISINE; 100% Organic Cuisine with Aromatic Antioxidants, a frozen foods product line.

N

NP L

The Common Shares’ appreciation is based on the following composite projections:

5 YEAR COMPOSITE PROJECTIONS FOR ALL PRODUCT FAMILIES
(All Figures in Millions of US Dollars; 000,000 deleted)

PRODUCTS, $/YR | $/YEAR 1 [ $/YEAR 2 | S$/YEAR3 [ $/YEAR4 | $/YEARS
MICRO-ENERGY | 25 150 2,170 5,000 10,000
MACRO-ENERGY | 0.0 0.0 10 10,000 100,000
HEALTH-FURNTR | 0.0 5 15 20 25

AERO & THERMO | 0.0 1 S 10 15
ORGNC CUISINE |1 5 10 15 20
TOTALS 26 161 2,210 15,045 110,060

1. MICRO-ENERGY PRODUCTS: We have developed three main Product Families. These include;

e Electric Shoes and Footwear that Generate Electricity as long as user wears them. Our Shoes convert human
physical energy into the free, usable and continuous electrical power, 10,000 times longer than any battery.

e Apparel, Work Uniforms, Outerwear, Sportswear and Accessories all of which Conduct Electricity to every
part of human body from head to toes.

e Personal Electronic Devices that will include Heart Monitors, TENS (Transcutaneous Electrical Nerve
Stimulators for Sports & Medicine), Myoelectric Prostheses, Integral Sphygmomanometers (Vital Signs
Cuff), Diabetic Footwear, Dental Instruments, Cell Phones, Palm Pilots, Lap Tops, Power Tools, Home and
Garden Tools, etc.
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COSMOPOLITAN EXCHANGE CORP.

P. 0. BOX 320333, FRANKLIN, W1 53132 USA
E-MAIL; COXCO@EXECPC.COM

TEL; 414-427-8649

The annual sales projections for the Micro-Energy Product Line are as follows:

MICRO-ENERGY SYSTEM’S 3 YEAR PROJECTIONS OF GROSS EARNINGS:

(ALL FIGURES IN US DOLLARS FOR MICRO ENERGY SYSTEMS ALLONE)

APPLICATION\ YR. YEAR 1 YEAR 2 YEAR 3
HEALTHCARE 5,000,000 10,000,000 50,000,000
COMMUNICATIONS 5,000,000 20,000,000 100,000,000
POWER TOOLS 2,000,000 5,000,000 10,000,000
RETAIL 10,000,000 100,000,000 1,500,000,000
GOVERNMENT 2,000,000 5,000,000 10,000,000
DISTRIBUTORS 1,000,000 10,000,000 500,000,000
TOTALS 25,000,000 150,000,000 2,170,000,000

Following are the applications for our technology, hereafter referred to as E-Person:

1.

Medical, Biomedical & Dental: E-Person for the Portable Heart Monitors, Artificial Heart, Heart Pacers,
TENS for Back Pain, Diabetic Foot, Myoelectric Prostheses, Portable Pregnancy Monitors, Dental &
Hygienist’s Instruments, Infusion Pumps, Integral Sphygmomanometers, IR Detectors, etc.
Communications: E-Person for the Lap Tops with Wireless Internet, Cell Phones, Camcorders, TV
Cameras, Digital Cameras, Palm Pilots, Pagers, Radios, CD Players, Portable TV’s, etc.

Hand Power Tools: E-Person for the Portable Construction Tools, Industrial Tools, Assembly Line Tools,
Maintenance Tools, Automotive, Aircraft & Marine Service Tools, Jewelers Instruments, Personal Care &
Barbershop Equipment, etc.

Retail Applications: We have surveyed 125 Retailers and received well above average and near extreme
demand for the E-Person Systems. (Population of 125 samples assures 99% confidence level.)

Government Applications: E-Person for Department of Defense, Department of Justice, NATO Countries
& other friendly Governments, NASA, Veterans Affairs, Department of Agriculture, Food & Drug,
Environmental Protection Agency, etc.

Home Based Distributors: With an explosion of Home Based Businesses, we will establish a National
Network of 10,000 Home Based Distributors and another 20,000 Home Based Distributors around the Globe
to sell and service our E-Person Systems to all customers private and public.

The Investment Capital will be used to establish Global Operations on all Continents. All major suppliers are
lined up, as well as major customers, including Fortune 10 Corporations. We have visited 200 customers who
have expressed above average and near extreme demand to place our products on their store shelves, or
incorporate them into their product lines.

MANAGEMENT:

Our Management Team includes such diverse experts as Five Doctors, Scientists, Executives, Directors,
Managers and Engineers with well over 100 years of experience at such premier businesses as Fortune 10
Corporations, Global Retailers and Governments. Additional information may be available if a Confidentiality
Agreement is signed first.
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COSMOPOLITAN EXCHANGE CORP.

P. 0. BOX 320333, FRANKLIN, W1 53132 USA
E-MAIL; COXCO@EXECPC.COM
TEL; 414-427-8649

PRODUCT ENGINEERING:
Engineering Dpt. Designs Products that are demanded by customers and reduce them to practical, definitive and
reproducible product features that are reliable and exceed customers’ expectations.

PROCUREMENT: _
We place major emphasis on a strategic subcontract manufacturing that will be rated regularly for price, quality,

delivery, service and support.

MARKETING:

Our Global Target Market includes all persons who need portable and continuous supply of Low Voltage
Electrical Current. This will include Healthcare, Communications, Industrial & Skilled Trades, Government
Services, Home & Garden, Sports, Hobbies and Entertainment applications. We will establish Nationwide as
well as International Network of Home Based Distributors as stated above, who will sell, service and represent
our products a front of all customers private and public in their select and company approved territories.

1. MACRO-ENERGY SYSTEMS:
This project will be initiated after the Micro-Energy Systems are fully implemented and operational, which is
estimated at 3 yrs. from now. :

We have developed proprietary technologies that will exploit free and unlimited Energy from the Outer Space in
an economical, highly efficient and 100% pollution free manner. We will meet and exceed the Energy Demand
of the entire Human Race for all times. We have a proprietary technology that will deliver more energy in 1 day
than all the Earth Based Energy Industries will deliver in 1000 years. This technology will totally eliminate the
US dependence on foreign sources of energy. Various US & Global Consortiums with Private and Public
Institutions will be organized in order to commercialize our technology.

3. AERODYNAMIC & THERMODYNAMIC:
Technologies will be initiated 2 years from now. The applications for our proprietary technologies will include;
Aerospace, Automotive, Agricultural, Marine and Motorcycle Industries.

4. HEALTHCARE FURNITURE:

Will be implemented 2 years from now and significant development activities are currently underway.
Essentially we have developed major breakthroughs for Sleep Technologies, that totally eliminate Allergens’
effects on Respiratory System. In addition we will significantly reduce TMIJ, effects of Aneurysm, Muscle
Tension, Circulation and other related problems, while improving cosmetics of the skin. The target markets will
include Residential Homes, Hospitals, Hotels, Motels, Nursing Homes, Student Centers, Military Bases & Fire
Stations.

5. 100% ORGANIC CUISINE:

We have developed a process to prepare 100% Organic Cuisine that includes Highly Aromatic Antioxidants.
While currently, chemically treated fast foods are offered to a population with very limited time, our cuisine is
prepared slowly and in a traditional manner. Then it is frozen and delivered to the market.
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COSMOPOLITAN EXCHANGE CORP.
P. O. BOX 320333, FRANKLIN, W1 53132 USA
E-MAIL; COXCO@EXECPC.COM
TEL; 414-427-8649

SECURITIES MARKETING: We will market our own securities as follows;

1.

Accredited (External) Investors (or their relatives) are those Investors who have decided at their own free
will, not to join the CO-X-CO and will remain in their outside occupations. The 500,000 Common Shares
will be sold to these Accredited Investors.

Affiliated (Internal) Investors (or their relatives) are limited number of Investors who have decided to join
the CO-X-CO as Corporate Directors with specific functions such as Corporate Legal Counsel, IT Director,
Marketing Director, Engineering Director, Purchasing Director, etc. The Common Shares for these
Affiliated Investors will come from the Corporate Pool of Shares, that are recorded in the articles of
incorporation.  These Affiliated Investors will be approached via Employment & Partnership
Advertisements in various News Media such as Newspapers, TV, Internet and Radio. These Affiliated
Investors will be the CO-X-CO’s Employees.

RISK ANALYSES: It is our opinion, that when comparative investment decisions are made, between our new

and innovative technologies against old and archaic industries, then our risks are significantly lower than any
investments currently made into the old and obsolete industries. For example;

a) Investments in our Electric Shoes are significantly better than Ordinary Shoes!

b) Investments in our Electric Garments are significantly better than Ordinary Garments.

c) Investments in our Human Powered Electronics are significantly better than Battery Powered Electronics.

d) Investments in our Space Based Energy Systems are significantly better than Earth Based Energies.

e) Investments in our Aerodynamics & Thermodynamics are significantly better than current technologies.

f) Investments in our Health Care Furniture are significantly better than Furniture with Allergens.

g) Investments in our 100% Organic Aromatic Antioxidant Cuisine are significantly better than Fast Foods.
INVESTMENT RISK ANALYSES DECISION MATRIX

Product Family Old Technology | New Technolog High Risk Low Risk Preferred

Micro-Energy 0Old Shoes & Clothes El-Shoes & El-Clothes 0Old Shoes & Clothes El-Shoes & El-Clothes | CO-X-CO

Macro-Energy Earth’s-Energy Space-Energy Earth’s Energy Space Energy CO-X-CO

Health Furniture Allergenic Furniture No-Allergen Furniture Allergenic Furniture No-Allergen Furniture | CO-X-CO

Aero & Thermo-dynamics None Aero & Thermo [ Aero & Thermo None Aero & Thermo Aero & Thermo CO-X-CO

Organic Cuisine Fast Foods Organic Cuisine Chemical Cuisine Organic Cuisine CO-X-CO

Therefore, in our opinion, we present significantly better investment opportunities, than investing in competing
technologies that are becoming obsolete. Mr. Alex Nilov, Director of Investor Relations and I, will market our

Securities.

Major emphasis will be placed on Internet methods of communicating with Accredited and

Affiliated Investors, Brokers, Financial Institutions and wvarious Corporations. Investment Seminars,
Shareholders’ Meetings, Personal Visits, Direct Mail, Referrals and any other legal methods of communicating
with Investors will be used. '

Sincerely ]
[ //,’ .S /-;/' / \/
7 }/1/{/‘ - ////é‘lt \/:/{,4 A /(

John M. Sarich
President & CEO
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SEC 1972 Potential persons who are to respond to the collection of information contained in this
(6/99) form are not required to respond unless the form displays a currently valid OMB
“control number.

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 state
lexemption unless such exemption is predicated on the filing of a federal

notice.

UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2002
Estimated average burden
FORMD hours per response.. . |
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (check if this is a(\)nendment and name has changed, and indicate change.)
v § , ,QD i

COSMOoPoliThn EXCt o
zgg’li’l)y”der (Check box(es) that | 1 g 10 504 }Xf Rule 505 [ ] Rule 506 [ ] Section 4(6) [ ] ULOE

Type of Filing: [ ] New Filing N Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of IssuerAehfck if this is an amendment and name has changed and indiciate change.)

A EACH
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number

B8 TALE poidT D F@Auku’/\/, WL 53133 HI4- "9736‘(?

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number

(Including Area Code) - ‘ SHIT L
(if different from Executive Offices) < AMHE FDIRESS O HBER

ES(GV M FG MALKET Y EC., SHDES, EL.
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"MA/SPD/&(A—"IO/\) FoOD s, (PLc:“l'SE SEE W,,f}cmsb)




Type of Business Organization

corporation [ ]limited partnership, already formed [ ]other (please specify):
{ ]business trust [ ]limited partnership, to be formed
Month Year
Actual or Estimated Date of incorporation or Organization: [0]3] [0]2] Actual [ ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: WL
CN for Canada; FN for other foreign jurisdiction)  [w][T]

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or
Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(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. 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 manually signed copy or bear typed or printed
signatures.

Information Required: A new filing must contain ali 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 Fee: 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 in the notice constitutes a part of this notice and must be completed.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

e 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;

o Each executive officer and director of corporate issuers and of corporate general and managing partners of
partnership issuers; and



e Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual) 5/:2_ /Q/( c/_/ j‘o H A/ /(/( -

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

Qo JHE Doid T Dr. FRANKU N, w X 63/3,1 o 54

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

Full Name (Last name first, if individual) \/
NILOV, ALEX

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

qod3 Q6T 4ve, LENOSHA /I §3143, wsA

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that [ ] Promoter [ ] Beneficial [ ] Executive [ ] Director [ ] General and/or



Apply: Owner Officer Managing

Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that [ ] Promoter [ ] Beneficial [ ] Executive [ ] Director [ ] General and/or
Apply: Owner Officer Managing
‘ Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Ye No

offering?........ [>€] [ ]
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?....................... $({0°0

3. Does the offering permit joint ownership of a single unit?.........cccccecvinniiiies ESZS] P‘O ]

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. 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 first, if individual) N/ LO\/ | /4 (/CE )(H’N.b Q/ | b !.. re 0%(} ,

Business or Residence Address Numbér and Stréet, City, State, Zip Code) __ ,
904.3 , Qgﬁw;vé . KE_/U_OSHA TS 3143 |« sS4

Name of Associated Broker or Dealer

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

(Check "All States" or check individual States) .................. P<] All States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [H  [IO]
L [IN] [IA] [KS} [KY] [LA] [ME] [MD}] [MA] [M]] [MN] [MS] [MO]
[MT] INE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R] [SC] [sD] [TN] [TX] [UT] [VT] [VA] [WA] [Wv] [WI] [WY] [PR]



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 States) ................. [
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL]  [GA]
(IL] (iN) - [IA]  [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN]
(MT] [NE] [NV] [NH] [NJ]  [NM]  [NY] [NC] [ND] [OH] [OK]
(R} [SC] [SD] [TN] [TX} [UT] [VT] [VA] [WA] [WV] [W]

] All States

(] [0}
(MS]  [MO]
[OR]  [PA]
[wY]  [PR]

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 States) ................. [
[AL]  [AK] [AZ] [AR] [CA] ([CO] [CT] [DE] ([DC] [FL] [GA]
[IL] [IN]  [IA] [KS} [KY] [LA] [ME] [MD] [MA] [M]]  [MN]
(MT]  [NE] [NV} [NH] [NJ] [NM] [NY] [NC] ([ND] [OH] [OK]
[RI]  [SC] [SDI [TN] [TX] [UT] [vT} [VA] [WA] [wv] [WI]

] All States

H]  [ID]
IMS]  [MO]
[OR]  [PA]
Wyl [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. 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.

Aggregate  Amount Already
Type of Security Offering Price Sold
03T S )\{OUE ....................................... $. ~0- s —0-
Equity ... 5.00, 000 COHMeN SHHEES 35 000 o005 — O~
X} Common [ ]Preferred

Convertible Securities (including warrants) .......ccccoeeeriienneenn $ $
Partnership Interests ............. e e e $ $
Other (Specify__ D | R E 0 Ls ). $ $ L{-Z 200

TOMA vt $.5 000,000 $_H 7, 000




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

2. Enter the number of accredited and non-accredited investors ‘who
have purchased 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 0" if answer is
“none” or “zero.”

Aggregate
Number Dollar Amount
: Investors of Purchases
Accredited Investors ................. NOUE'_ ................. ~ O - g —O—
Non-accredited Investors B‘D‘E—EO'OQ/S .......... 3 _ $j{ '7, o000
$ .

Total {for filings under Rule 504 only) .....cccccovvevirinienennanne

Answer also in Appendix, Column 4, if fiing under ULOE.

3. 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, the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part

C-Question 1.
.. Dollar Amount
Type of offering \JO N £ Type of Security Sold
BUIE 505 ..eeveeeee e S o e, —_ O = $ — 0 —
Regulation A oo e ettt e enas $
RUIE 504 .o UOUE .............................. ~ O~ $—O —
TOtAl e e $

4. a. Furnish 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
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.
TraNSTEr AGEN'S FEES ..vuvuivvieieeeesiee et es st eneeienan X$
Printing and ENgraving COSES .....c.ceviveveveiieircteereiereseaseeessssesesessseersensssenes DR
oI L =T PP OPPPPPON $
ACCOUNLING FEES oot e $
$

ENGINEering FEES «.vi it ‘
Sales Commissions (spec%ybﬁnders' fees ﬁjparately; 10000 SHARES $_ (00 oo0
Other Expenses (identify) DIRECTOK & FEES $.(00 000

[]
TOtAl ot ettt et et aens [18200 000

b. Enter the difference between the aggregate offering price given in response to Part C ,_'( 800 000
- Question 1 and total expenses furnished in response to Part C - Question 4.a. This LRI S {--=--
difference is the "adjusted gross proceeds to the issuer." ............

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, 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.



Salaries and f€€S .o..vvevveennn..

Purchase of real estate .............

Purchase, rental or leasing and installation of machinery

and equipment .........oeeviveen....

Construction or leasing of plant buildings and facilities........

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) ..............

Repayment of indebtedness

Working capital .........cccoevieee

Other (specify):_j & C#MO LD GYL(cEUJSE

DER PHIEMT MukBER 628 £94

Column Totals ....vveeeeeerines

Total Payments Listed (column totals added) .......cccccveeennennn. "

Payments to

Officers, Payments
Directors, & To
Affiliates Others

§=0- § [, 000,000
[$]~o~ é]/,aoo‘,aoo
Hew- Uop-—
il S

]
$.700 0003~ —
[s]Loa;ooo[s] —©°=

D. FEDERAL SIGNATURE

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 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 to
any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Sg?ﬁ; W/C\W szt/e—/ ¢-o2

Name of Signer (Print or Type)

JOHN M. SrHRICH

Title of Signer (Pr:i;z Type)

?/o:s(l@

£ CEO

ATTENTION

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

E. STATE SIGNATURE



1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes

provisions of such [

(V1= S OO OO TP FOU P PTOPSUUPOTOTOPIURTPOY ]
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator 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 issuer hereby undertakes to furnish to the state administrators, upon written request,
information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied
to be entitled to the Uniform limited Offering Exemption (ULOE) of the state in which this notice is
filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to
be signed on its behalf by the undersigned duly authorized person.

Issuer (Print or Type) ) Si *nre W _ [Pate ? 57
— ct ,. - oy ~ (-0
TJote M. SHRS ot

Name of Signer (Print or Type) Tttle (Print om £
TJOHN M. sirHRi CH Dre si- g CEO

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this
form. One copy of every notice on Form D must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell | and aggregate (if yes, attach
to non-accredited| offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-ltem 1) | (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
CotthoN _ INumber of Number of
SHARESD | Accredited Non-Accredited
State| Yes No |# (o € ACH | investors |Amount| Investors  |Amount| Yes No
AL X 1 loo ooo 00 000 )&
AK K (OO oo (OGO ){r




(00 ©00

(2000

{x

-




WY

(OO, 0o b

PR

XK

http://www.sec.gov/divisions/corpfin/forms/d.htm

{ 06 S0
1

Last update: 08/27/1999




SEC 1972 Potential persons who are to respond to the collection of information contained in this
(6/99) form are not required to respond unless the form displays a currently valid OMB
“control number.

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 state
exemption unless such exemption is predicated on the filing of a federal

notice.
UNITED STATES OMB APPROVAL
" SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2002
Estimated average burden
FORMD hours per response.. . 1
NOTICE OF SALE OF SECURITIES ' SECUSEONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION _ DATE RECEIVED

Name of Offering (check if this is a(\)'nendment and name has %nged, and indicate chan%e.)
i o

COSMoPoliT#A E X ct++A4 C o

gggg)wef (Check box(es) that 1 15,16 504 )Xf Rule 505 [ ]Rule 506 [ ] Section 4(6) [ ] ULOE

yl

Type of Filing: [ ] New Filing ><] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of lssueri?eck if this is an amendment and name has changed, and mdrcrate change )

A K CH
Address of Executive Offices (Number and Street Clty, State le Code) Telephone Number

BLIE TALE poIT . FRANKUN wIS3IL AN s

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number

(Including Area Code) T &
(if different from Executive Offices) S AHAHE /DD RESS 5 A B ER

ESIGU MFG. §HARKE I BEL. SHOES EL.
B&ezfz;r(l%%?f?usgﬁs&%ovﬁfc E CE i Ao%/o; EA/E,R.GY FL(A_U/L(,,@.Q

"MA/SPD&z#‘w&) FooD 5. (PLc45€ SEE o‘}—,/ﬂ-c’/{%b)



Type of Business Organization
corporation [ ]limited partnership, already formed [ ]other (please specify):
[

[ ]business trust ] limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: [0]3] [¢]2] Actual [ ] Estimated

Jurisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: AL
CN for Canada, FN for other foreign jurisdiction) [w][T]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or
Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(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. 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 manually signed copy or bear typed or printed
signatures. :

Information Required: A new filing must contain 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 Fee: 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 in the notice constitutes a part of this notice and must be completed.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

o FEach 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;

e Each executive officer and director of corporate issuers and of corporate general and managing partners of
partnership issuers; and



e Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual) S/:?' ,Q,{ CH :ro HA/ M .

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

Qo JHE Poid i Dr. FRENKUN | L ‘¢330 54

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

Full Name (Last name first, if individual)
NILOV, ALEX

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

qod3 Q5™ A4ve, K& osu»ﬁ'- ML 53043, LSH

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

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

Fuil Name (Last name first, if individual)

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

Check Box(es) that [ ] Promoter [ ] Beneficial [ ] Executive [ ] Director | } General and/or



Apply: : Owner Officer Managing

Partner
Full Name {Last name first, if individual)
Business or Residence Address {(Number and Street, City, State, Zip Code)
Check Box(es) that [ ] Promoter [ ] Beneficial [ ] Executive [ ] Director [ ]} General and/or
Apply: Owner Officer Managing
Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Ye No
offering?........ [% [ ]
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.........c.cc.euu.... $/[0C0
3. Does the offering permit joint ownership of a single unit?......ccccceevvernnennne erevenrenraa B{l NO

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. 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 first, if individual) N/ LO\/ | /4 (/cE XHMD/L " b I.‘V@ s,

Business or Residence Address (Number and Street, City, State, er Code) _ ) i
900'13 ;2@&‘ é KEMDSHA L WI 5 343 . < 4

Name of Assocrated Broker or Dealer

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

(Check "All States” or check individual States) .................. ' §><] All States
{AL] [AK] [AZ] [AR] [CA] [CO] ([CT] ([DE] ([DC] [FL] (GA] [HI] [1D]
{iL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [Mi] [MN]  [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
(Rl [SC] [SD] [TN] [TX] ([UT] [VT] [VA] [WA] [Wv] [WI} [WY] [PR]



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 States) .................. [ ]All States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC} [FL] [GA] [HI] [ID]

(L1 (Nl [IA]  [KS] [KY] [LA] [ME] ([MD] [MA] (Ml  [MN] [MS]  [MO]
MT]  [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
(Rl [SCT (SO} [TN] [TX] (UT] [VT] [VA] [WA] [Wv] (Wl  [WY] ([PR]

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 States) .................. [ ]All States
[AL] [AK] -[AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HN] {ID]

(L ON] [IA] © [KS]  [KY] (LA]  [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
R} [SC] {SDI [TN] [TX] [UT] [VIT [VA] [WA] [WV] [WI] [WY] [PR]

(Use biank sheet, or copy and use additional copies of this sheet, as necessary.)

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering
and the totai 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.

Aggregate  Amount Already

Type of Security Offering Price Soid

DEDY oo )\{OUE ....................................... $. ~O0- s —QO-

Equity ....3.00,. 000 COHMMN SHRPE S $.5 600 co0§_— O~
* L 4

[AJ Common [ ]Preferred

Convertible Securities (including warrants) .........cccccovicreeennne. $ $

Partnership INtErests .......ccocceveeerurereiiireeeieeeesvceris s eereeness $ $

Other (Specify__ I | & E CTO RS ) $ s_ 7 000
TOMAl covvve oot $.5 000,000 §_H 7, 000

T v 4



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

2. Enter the number of accredited and non-accredited investors who
have purchased securities in this offering and the aggregate dollar
number of persons who have purchased securities es and 'ﬁ:\e 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
Accredited Investors ......co....... NOUE— .................... ' ~ O - ~O—
Non-accredited Investors ... ... D R.& CoR. S 3 H T o0 O
$

Total (for filings under Rule 504 only) .....cocovcvvvveirririeee

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

3. If this filing is for an offering under Bule 504 or 505, enter the
information requested for all securities sold by the issuer, to date, in
offerings of the types indicated, the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part

C-Question 1.
' Dollar Amount
Type of offering O WE Type of Security g1y
BUIE 505 ..o 2 2 T —_ O ~ $ — O —
Begqulation A v ettt e s ' $
RUIE 504 .o NS NE ~ O~ -0 —

TO AL et $

4. a. Furnish 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
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 FEES .....ci it e

Printing and Engraving Costs ... esien e sinsneennns

LAl FBES .ttt e

ACCOUNEING FEES ..ottt st sre e

ENQINEETING FEES ittt e ittt er e aar e aree s ee e eneenesnsgennsees

Sales Commissions (spec;ybfmders fees é/paratel)%;. OOOSH"}Q/Es
R

T

$ (0D Oo0O

_____'___

Other Expenses (identify) DI &~CAVY N S F& > 000 L. [1$(C0 000
TOMAD 11ttt ettt ena ettt ee et ca et en et s st ena s bttt etens [13208 000
b. Enter the difference between the aggregate offering price given in response to Part C ,_{ 800 000
- Question 1 and total expenses furnished in response to Part C - Question 4.a. This $--rqeee- {-----

difference is the "adjusted gross proceeds to the issuer." ............

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, 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 Pant C - Question 4.b above.



Payments to

Officers, Payments
Directors, & To
Affiliates Others

Salaries and fEes ... e $ —_— O —
Purchase of real estate .......ocovvviveee e eeeeeereeane “ -0 — ” —_ 0 ~
Purchase, rental or leasing and installation of machinery [] [
AN EQUIPMENT .ot et esseeness e $—O— s / 000, 900
: , - . 1] []
Construction or leasing of plant buildings and facilities........ $—O0~ 3 {,L&OOTI 200
Acquisition of other businesses (including the value of
securities involved in this offering that may be used in U o~ o0 -
exchange for the assets or securities of another issuer $ $
PUrSUENt 10 @ MEIGET) covieriieirriireeerr e e s e e seeee s sene
- (] (]
Repayment of indebtedness ........c..ccoeeveevverciveiceveeeenenene, g =0 = g /OOLOOO
; : [] [] —
Working Capital .....ccecvveeciieni e e $ .700%000$ )
Other (specify):_/ £ CHMLO QYL ICEMSE é]/ OCOOOOé] -~ O —
DEL PHTENT Mut BEL 6,248 $94¢ [ 0
T s -0 -5 -9~
COIUMN TOMAIS «veveeieeeee ettt ' F$]°2, 70{?{ océs] ,,’Zl {00 000
Total Payments Listed (column totals added) ............ccecvrrrerrennnes [1% M@D

D. FEDERAL SIGNATURE

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 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 to
any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signa é . Date
;/"'og—fd\/ M . SHLICH ﬁ JLW H-19-01

Name of Signer (Print or Type) Title of Signer Pr::;é Type

JOHN M. SHRICH Drasid

ATTENTION

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

E. STATE SIGNATURE



1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Y

provisions of such es

rule? .......... et eeeee e ettt e reneer e [
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator 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 issuer hereby undertakes to furnish to the state administrators, upon written request,
information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied
to be entitled to the Uniform limited Offering Exemption (ULOE) of the state in which this notice is
filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to
be signed on its behalf by the undersigned duly authorized person.
A

Issuer(PrlntorType ' Signdire Z/g/(/ Date
o M. SHARICH X ool o =(F-02
Name of Signer (Print or Type) Title (Print or Type)
:]—OILF/\/ M. §H"€//Ct‘f ?}’cas."ffi/“j2 90’650

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this
form. One copy of every notice on Form D must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited| offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-ltem 1) | (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
COHHOU@ Number of Number of
SHALES | accredited Non-Accredited
State] VYes No it (o € ACH | Investors |Amount investors Amount| Yes No
AL X 100 oo0 00.000 ) &
AK X 1 (0® oo (cO%O X
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