UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number- 3535-0076
Washington, D.C. 20549 ExpireS' ' May 31 2005
' Estimated average burden

FORM D hours perresponse. .. ... 16.00

' NOTICE OF SALE OF SECURITIES __SECUSEONLY __
PURSUANT TO REGULATION D, ) o
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION ‘ I

Name of Offering (] check if this is an amendment and name has changed, and indicate change )

Filing Under (Check box(es) that apply): (] Rule 504 [T Rule 505 f3rRule 506 [] Section 4(6) [] ULOE
Type of Filing: (] New Filing ] Amendment

A. BASIC IDENTIFICATION DATA —:
1. Enter the information requested about the issuer \“\ \“‘|““““‘m““m“‘“““‘“‘“m““
Name of Issuer (E] check if this is an amendment and name has changed, and indicate change.) 04000536 T

NATUROL HOLDINGS LID.

Address of Executive Offices (Number and Street, City, State. Zip Code) Telephone Number (Including Area Code)
201 FE. Flizabeth St. Elizabeth City, NC 27909 (252) 333-1777
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(1f different from Executive Offices)

Brief Description of Business  Napprol is in the production phase of operations for its two technologie
(1) Ecasol water purification adn (2) Natu.rol botanical cil extractiocn.

Type of Business Organization w\"‘?@@%ﬁ@

ﬁ; corporation D limited partnership, already formed [] other (please specify):
D business trust D limited partnership, to be formed /
. A M_‘i Y 7&“ .
. Month Year ¢ RTSSNI M
Actual or Estimated Date of Incorporation or Organization: ] [GI'9 [ Actual [7] Estimated OMSON .
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NANC‘AL :
CN for Canada: FN for other foreign jurisdiction) @E& (Delaware)

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 Lhe 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: FEive (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must 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 10 be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a lass of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currentiy valid OMB control number.




A. BASIC IDENTIFICATION DATA

2. Inter theinformation reqguested for the following:

e Lach promoter of the 1ssuer. if the issuer has been organized within the past five vears:

e Lachbeneficial owner having the power 1o vote or dispose. or direct the vote or disposition of. 10% or more of a class of equity sccurities of the issuer.

. tach executive officer and director of corporale 1ssuers and of corporate general and managing partners of partnership issuers: and

. lach general and managing partner of partnership 1ssucers.

Check Boxtesy that Apply: (O Promoter @ Benefrcral Owner [T Executive Officer

3GC Ltd.

[ Director

[T} General andior
Managing Partner

Fall Name obast name diesto o mdivaduoal)

2856 La Casita Ave., Las Vegas, Nevada 89120

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

Check Boxies) that Apply: 7] Prometer  [[] Beneficial Owner f] Cxecutive Officer [} Director ] General and/or
. . . M ing Partn
William Prince anaging rarinet
Full Name (l.ast name first, 1f individual)
201 E. Elizabeth St., Elizabeth City, NC 27909
Business or Residence Address  (Number and Street. City. State, Zip Code)
Check Boxtes) that Apply: (Q Promoter (@ Bencticial Owner ] Executive Ofticer ] Director [ General and/or
. Managing Partner

Gary Grieco
Full Name (Last name first, 1f individual)
2856 La Casita Ave., Las Vegas, Nevada 89120
Business or Residence Address (Number and Street, City, State, Zip Code)

heck Box(es) that Apply:  [] Promoter  [T] Beneticial Owner  [7] Executive Officer  [7] Director [J General and/or

Managing Partner

Full Name (Last name first, if individual)

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

.

Check Boxies) that Apply: 7] Promoter ] Beneticial Owner D Executive Officer

[ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Boxi{es) that Apply: [] Promater [0 Beneficial Owner ] Executive Officer  [7] Director [J General and/or

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)

20f9
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B. INFORMATION ABOUT OFFERING

Yes No
I, Has the issuer sold, or does the issuer intend to sell. to non-accredited investors in this offering? ..., O &

Answer also in Appendix, Column 2. if filing under ULOE.

1=

What is the minimum investment that will be accepted from any individual? ... $5,000

Yes No
3. Does the offering permit joint oWnership of @ SINGIE UMY ...o.oooovi i et n et KX 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 (3) persons to be listed are associated persons of such
a broker or dealer, you may set torth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street. City. State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check INdIvIAUAl STATES) oot ettt ee ettt ae [] Al States
KY
N
Full Namc (Last name first, if individual)
Busincss or Residence Address (Number and Strect, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INdividual SLALES) ... ettt re et r et [ All States

Full Name (Last name first, it 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 StAIES) «icoiriiiioiierrii e et s b b sa s esean et enee [ All States

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

30f9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enterthe aggregate oftering price of securities included in this offering and the total amount already
sold, Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [} and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Sales Commissions (specify finders’ fees separately)

Other Expenses (identify)

Aggregate Amount Already
Type of Security Oftering Price Sold
DIEDE L.ttt e eb e bbb bRt 2 ta a1 ds et bbb e e ne e r st S $
EQULY oo R e $ 750,000  $330,000
%ot Common [ Preferred
Convertible Securities (including WAITANIS) ...ccoviieiiirner et st ers $ $
PArNErship INIEFESIS ..ooviiiiiiiiieiiesiie ottt ss bbb ettt ettt asmes et sa e sesmn st ann s $ $
Other (Specify e ettt bbb ens 3 $
TOWE oo e s 750,000 330,000
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
[nvestors of Purchases
ACCIEAIEEA TIIVESLOS 1...eov oottt e et et es et ettt eaen e s e e ense e st eenenemeretesemrseveraeeeas 13 $ 330,000
NON-2CCredited [NVESIOTS ..oucuieiciccirrie it rcscn et essas e e s s e aer e e bsssa st b nese s ssnacens A3
Total (for filings under Rule 504 OR1Y) coooiiiinne e ssess s s ransennes $
Answer aiso in Appendix, Column 4, if filing under ULOE,
3. Ifthis filingis for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Ciassify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
ReUIBLION A L e e e e e e et e e e $
RULE 504 Lt e e e e e e bbb $
Y O PUUUPOOU SOV UURUUSURRO $
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
sccurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
‘The intformation 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 AZEnt’s FEES .oovimiiiinicii st ssssmeessesss s KK $1,000
Printing and ENgraving COSS oottt sttt cssae bbb s ettt bt e s e £ et eras b s ap e O s
LEAI FEES oot ireeuiretiir ettt e o bbbt b s & $5,000
ACCOUNTIMEZ FEES ... iiiiiiieteiee ettt et bbb e e em s o sens st ns e benniens a 3
ENZINEETINE FEES i s b b et e s
o s
O s
O

Fl
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Jan 06 04 04:1S5p p.-1

01/08/2004 13:08 FAX 17027840744 SECURITIES LAW INSTITUTE &oo0s

T x, u TTE AT K [T 1".wv‘ . , “’7«..|' m
T RN R N O BSOS g NIE SN B A K op BROCEEDS

b, Cnter the difference between the aggregate offering price given In response to Part C — Question |
8nd to13) expenses. furnished in responsc to Part C = Question 4.8, 'This differcace is the "ad;usked gross
proceeds to the issuee,™ ...

e b b e s_744,000
5. Indicule helow the amount of the sdjusted gross proceed te the issuer used or proposed (o be used for

cach of the purpases shown. 1€ the amount for uny purpose is not kaowa, furnish an cstiimate and

check the box to the left of the wslimote, Thetotal of the paymenis listed must equnl the udjusied gross

proceeds lo the isguer 5¢t forth in respoaye 1o Part C — Question 4.b ahove.

Payracits o

Officers,

Directars, & Payments

Aftiliates Others
Salarias and fTCS tiviriin e . 0% os
Purchase of rzal estate... ......... P s e et PR ) F. 0Os
Purchase, rental or leasing and instullation of machinery
Constructioa or leasing of plant buildings and fucililies .inwiviinminimine, -Js os
Acquisition of othier businexses (Including the value of securities involved In this

, offering that may be used in exchunge for the assets of securitics of another

ISSUET PUTSUBNL R0 & MIGTBRE) covivvnrversirinriseieas soecon s isasanise st s e amee bbb s s b sar s b bt bR aEsenastabsane s svecvocs | 9 s
Repsyment of indCDICANESS . oooov. it it ab s s s entb At tne e s ssniesens [ ] S as
Working capitai....ovcemimneiier s S PPSRPPNORRTRPOReoseepeeress | B 7.2 TS 4191 s BRI B Y
Qther (specify)i_. s 0s

v I8 0Os

Culumn Torals .o RN [Q § 744,000 gs
Total Payments Listed (column LS BB teorivin i e e s et e et sere et s R15.744,000
I T Ty TR ~‘m( UEk LERGTTI2T X T« AT (e R T v T )
YRR ORI T l\‘ it |"‘9|"'¢4r-d?.:t’3‘.‘.1’ NMH"é'f ' R l i \.uu? ~)“atl. ‘a”‘rn ‘.!LF."‘.\ it j

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. I7This notive is filed under Rule SOS, the following
$iZNATUre constifutes on underaking by the issuer to furnish La the U. 8, Securitics and Exchange Cominission, upon written niquest of f(s saff,
the information fumishcd by the issuer Lo any non-acercdited uweﬂor pursunnt to paragraph (b of Rule 502,

pd
lssuer (Print or Yype) Sign y’ - 4 Date
NATUROL HOLDINGS LID. é : /- &0 >/
Name of Signer (Prim. or ‘(ypc) Tite of Signer (Print or Typc)
William E. Prince President
ATTENTION

intentional misstatements or omisstons of fact conslitute federal erfminal violalions. (See 18 U.S.C. 1001.)

Sof9
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e

Jan 06 0G4
01/08/2004

2

3,

q.

I3 uny party described in 17 CFR 230.262 prcscmly Nb]ec! 10 uny of the d)squahfcmmn Yes No
provisions vt such rule? i e . F SN UUU RO TUUURPRUIOT O @

Secc Appendix, Column §, for staze response.

‘e undersigned issuer hereby undertakes to furnish 1o any stave adminiswrator of any state in which thisnotice is flicd anotice on Furm
D (17 CFR 239.500) at such times os raquivad by state Jaw.

The yndersigined (ssuee hereby undertakes to furaish (0 the siale administrators, Upon writlen rgquest. informa.inn furnished by the
issuar Lo offerces,

The undersigned issuer represanes that dic Issuer is Jamiliur with the condittons that must be sasisticd to be ensilled (o the Uniform
limiied Ofering Bxempuon (ULOE) of the state in which this notice is filed and understands thot the issucy claiming the avuilebility
of this exemption has the burden of establishing that these conditions bave buen satisfied.

The issucr hes read this notification and knows the contentz to be uue and bas duly caused this notice ta be signed on its behalf by the undersigned
duly authurized person.

lssuer (Print or Typc). 51W~ Date
NATUROL HOLDINGS LID. /—é*f’%/

Nume (Print ar Type) Tiue (Print or Type)
William E. Prince President.

i

!
ngrucilion’

Print the name and mlr. of the signing representative under his signanurs for the State portion ot this form. One copy 0f tvery notice on Form
D must be manually mgncd Any coples nov manually sigoed must be photocopics of the munually signed copy or bear typed or printad
sighatures. i

: gal'9




APPENDIX

2

Intend to sell
1o non-accredited
investors in State

(Part B-Item )

-
3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

J
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

t State

Yes No

Number of
Accredited
Investors

“ Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

750,000

$10,000

AR

CA

CT

DE

DC

FL

750,000

$225,000

GA

HI

ID

IN

IA

KS

750,000

585,000

KY

LA

ME

MD

MA

MI

MS

70f9




APPENDIX

[N

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item )

State

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MO

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

SC

SD

2

2

VT

VA

WA

WI

750,000

$10,000
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APPENDIX

3]

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waijver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR
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