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F,o RM D UNITED STATES ESSE y l IZKMqB:)P;IRﬁéfAL

SECURITIES AND EXCHANGE CO! ONB Number 32350076

Washington, D.C. 20549 Expires: May 31, 2005
{ MAR 3 l 2“% Estimated average burden

FORM D _ N hours perresponss. . ... 16.00
, i NOTICE OF SALE OF SECURITWN MEEC USE ONI-YMsj
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR ~ GATE RESEVED
UNIFORM LIMITED OFFERING EXEMPTION 1 i

Name of Offertng ("] check if ihis is an amendment and nume has shunged, and wndicatd change.) ]
COESFX, Inc. RN

Filing Under (Check box{es) that applyy: [ Rule 504 K] Rule 505 [] Rule 506 [] Section4(§) [J] ULOE /'«"\\ ™

Type of Filing:  [X] New Filing [] Amendment - :

A. BASIC IDENTIFICATION DATA P

1. Entet the information requested about the issaer NPT i .
Name of Issuer  ( [] chéck if this is an amendment and name has changed, and indicaie change.) T
COESFX, INC. TN
Address of Executive Offtces ' (Number and Street, City, State, Zip Code) Telephone Numbcr(lﬁ?:}udmg‘“mucodn)
255 Executive Drive, Plainview, NY 11803 - {(516) 349-5100"
Address of Principat Business Operations (Number and Street, City, State, Zip Codc) Tclcphone Number (Including Area Code)
(if different from Exccutive Offices) .
Bricf Description of Business ’ . _
Type of Business Org,amzation
XX comperation [0 tlimited partnership, afready formed {7 other (please specify): 040 21473
[ business trust [ liraited partnership, 1o be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: m m [AAcwal [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreiga jurisdiction) T

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securilties in reliance on an exemption under Regulation D gr Section 4(8), 17 CFR 230.501 et seq, or 15U, 5.C.
T74(6).

When To File: A notice must be filed no later thun 15 days after the first sate of securitics in the offering. A wotice 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 ut that address afier the date on
which it i due, on the date it was mailed by United States registered or eertified raail to that address.

Where To File: U.8. Securities and Exchange Compission, 450 Fifth Steeet, N'W | Washixigwn, D.C. 20549.

Copies Reguired: Bive () copies of this notico must be fited with the SEC, onc of which must be manually signed. Any copies not marmally signed must be
photosopies of the manuaily signed copy or bear typed or printed signatures, .

Information Required: A new filing must contain 4l information requested. Amendments need only report the name of the issber and offering, any changes
thereto, the information requested in Part C, and any material changes fiom the information previously supplied in Parts A and B. Part E and the Appendix need
nat be filed with the SEC. ' :

Filing Fee: There is no fedaral filing fee.

Statc: ‘

This notice shall be used to indicate reliance on the Uniform Limited Offcring Exemption (ULOE) for sales of sectrritics i thosc states that have adopted
ULOE and that have adopted this form. Issuers relying an ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. Ifa 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 Jaw, The Appendix to the notice constitutes a part of
this notice and must b completed.

ATTENTION

Failure to file natice in the appropriate states will not result in a loss of the federal exemption. Conversely, failose ta file the
appropriate federal natice will not result in a loss of an available state exemption untess such exemption is predictated on the
filing of a federal nofice.

Persons who respond ta the collection of information contained in this form are not '
SEC 1972 (8-02) required to respond unless the form displays a currently valid OMB oontrol number, 1 of9
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'~

2. Enter the informasion requested for the following:

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

¢  Each bencficial owner having the powet to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
*»  Each oxcoutive officer and dircctor of corporame issuers and of corporstc gencral and managing partmers of partnership issuers; and

e  Each general and managing partner of partnership issuers,

Check Bax(es) that Apply:  [X] Promoter [ Beneficial Owner ] Executive Officer [} Direstor  [7] General and/or
Frey, Michael Mumaging Pastner
Full Name (Last name first, if individual)
255 Executive Drive

Business or Residqm Address  (Number and Street, City, State, Zip Code)
Plainview, NY 11803

Check Box(es) that Apply: [ Promoter  [7] Bemeficial Owner  [7] Exeowtive Officer £ Director 7] General and/or
Weiner,; Michael Managing Paraer
Pull Name (Last name first, if individual)
255 Executive Drive

Business or Residence Addrdss  (Wumbes and Swreet, City, State, Zip Code)
Plainview, NY 11803 :

i,

Check Box(es) that Apply:  {T] Promoter  [7] Bemeficial Owner [ Executive Officee [ Direstor  [] General and/or
Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address  (Number 2nd Strect, City, State, Zip Code)

Check Box(es) that Apply: | ] Promoter [ Beneficil Owner  [] Executive Officer [T} Director  [] General endlor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(cs) that Apply:  [7) Promoter [} Beneficial Owner [ Execntive Officer [7] Dircetor [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 Box(es) that Apply: 7] Promoter  [T] Beneficial Owner [} Exccutive Officer D Direstor [J General and/or
. Managing Partner

Full Name (Last pame first, if individual)

Business or Residence Address  (Number and Sereet, City, Seats, Zip Code)

Check Box(es) that Apply: [} Promoter  [] Beneficial Qwner [ Executive Officer [] Direstor [} General andlor
Managing Partner

Full Name (Last naroe Brst, if individual)

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

{Use blank sheet, or copy and use additional ecpics of this sheet, a3 neccssary)
2 0f9
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1. Has the issuer sold, or does the issuer intend 10 sell, to non-accredited ‘mwsfors in this offCTIDR? s enimrnsers \Es E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minifnm investment that will be accepted from any individoal? ..., s 25,000
: Yes No
Docs the offering permit joint ownership of 3 single UBIY oo envicereerere s b’y 4 ]

4. Egter the information requested for each person who has been or will be paid or given, direcly or indirectly, any
commission ar similar remuneration for salicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an aaseciated 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, vou may set forth the information for that broker or dealer only. None

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

(Check “All States” or check individual States) v ] A1l States
(AR] (m]
o] & ME] oMo
[RD]
(&) - [3 Wil

Full Name (Last pame first, if individual)

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

Name of Associated Broker ar Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check mdividual S1ateS) wvvveinnvniiniinnsineen. conenrmnnns ] ALl States

[AL] [AX] DE Y,
Al 5]
Y A NY) D]
(®] i

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
{Chetk “All States” or check INGivIAUAL STAESY ..., riissrssnscscsssreeneseemeeeeeeeserestessssesssnns [] Al States

A [BK  [AZ) A A [ O B b F B M ¥
oy ™ ME} [MD ©MA O MY MMS] (MO
B BB ol o@ - @A v M & [FR

(Use blank sheet, or copy and usc addirional copies of this shect, as necessary.)
30f9
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3.

4

Enter the agprepate offering price of sccurities included in this offering and the total amount already
sold. Bnter "0 if the answer is “nonc” or “zero.” If the transaction is an exchange offering, check
this bax [ ] and indicate in the co]umns belaw the amounts of the securities offered for exch:mge amd

already exchanged.
Aggregate Amnount Already
Type of Security ' Offering Price Sold
Dcobt .........e. - w$ $
s §1,125,00G 350,000
- [] Conmmon (7] Preferred
Convertible Securities (INCIMAING WETATEE) revees vt varssmmessmmscastesermseresserimssmsemimmssmsmsesssemstssassssasssnss 9 $
Partnership Interests Y. 3 Ey
Other (Specify > . W5 _ : 3
Total curumniren e e e AR PR RS e e $1 0 125,000_ 380 . 000

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

Enter the number of accredited and non-accredited investors who bave purchased securitics in this
offering and the aggmgate dollar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggrsgate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” ot “zera.”

Aggregate
Nursber Dollar Amount
Investors of Purchases
Aceredited Investors... b4 A1 44808 A5 e et enmata et ettty enesAyar s Freash e P LR 1AL AR AL D b mbene sk emien 3
~ Non-accredited InVESLONS wumemmnimarsnamssssssn ; $
Total (for filings under Rule 504 only) . 0 g 0.00
Answer also in Appendix, Columa 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested foral) secunitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) raonths prior to the
first sale of securities in this offcring. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offermg Security Sold
RUIE 505 ... oot ie e e s brretssae et vhsestieeen eeeseese s ene o sersssarE RO SR bttt b ceteeesenee e 3
Regulation A covuui i oo e e e e e e e $
RULE SO ..o e e e e e e s §
TOL 11ttt otteee e eeeeeeee e Cvanraars sae e s R aeecenes e s oees esserreRES RS M bt et meenemeraerraree 5 0.00
& Fumish a statement of 21] expenscs in conneetion with the issuance and distribution of the
scourities in this offering. Exclude amounts relating solely to organization expenses of the insurcr,
The information may be given as subject to fitture contingencies, If the amount of an expendjm_fe 18
not known, fuish an estimate and check the box to the left of the cstimate,
TrANSHUT AZEITS FRES 1.o.coocroeeececrecaess st st batsaes et ceeaasa s e a4 e v em e RS SRR e re e s 0
Printing and Baograving Costs ' - O s o
Legal Fecs...... . os__ 9
ACCOURIRE FEES oo sinisnsens sttt e sttt ey sssss s g s
Engineering Fees ............. - 0 3
Sales Commissions (specify finders’ fecs scparately) " e riarers 0 s ‘
Other Expenses (identify) _ BLUGSRY o e——e ] $.5000
Total oo ‘ S o e [] $_- 5000

40f9
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b Enter the difference between the aggregatc offering price given in response to Part C — Question |
and toral expenses furmithed i response 1o Part C — Question 4.2, This difference is the “adjusted gross < '
SRR ET R CRCETT. AR — $ 1,120,000

S. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach 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. Thetotal of the paymentslisted must equal the adiusted gross
proceeds to the issuer set forth in esponse to Purt C — Question 4.b above,

Paymenty to
Officers,
Directors, & Psyments to
Affiliates " Others
SAIATIZS AN FEES «.ov..vov.sceerrecessieemessmrrnessenicsms e sresstesecceaseasact soasss e 58 aarees s e et eees e ene e seeenn e rratne s s
Purchase of 18al @SUALE .oie. iociiernrr ettty g e L) as
Purchase, rental or leasing and Installation of machincry
and equipment .......,, 0s s
Construction or leasing of plant buildings and facilitics e g b s 200,000
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sceurities of apother :
SSTUET PUTSUATH 10 A IMETELT) wurucssnsssismssssssssassinbuosssssosgasasssnconns . -3 s
Repayment of indebtedness . s s
Working capital........ ) S — s - gs 245,000
Other (spgctfy)marREting (lSOrOOO) ; 1T Perscnnel (325100@5 Ds 875,000
Qutstanding Rayables (100,000), Development of
Applicatgon Interface & Website (100,000) e[S s
Column Totals e s " e 0s 0.00 [:| S_L‘;.']' 2 Q000
Total Payments Listed (column totals 2dded) .......oooo.voomororecoiceoiceeere e . Os1120. 000

The issuer has duly caused this notice to be signed by the undersigned duly sntherized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written request of its staff,
the information furnished by the issuer ta any non-accredited investor pursuam/t‘o\ paragraph (h)(2) of Rulc 502,

Py
Issuer (Print or Type) Signature Date
. COESFX, INC. WM 3/29/04
Name of Signer (Print or Type) Title of Signer (Print or W
Michael Frey LChief Executive ficer
ATTENTION

Intentional misstatements or amissions of fact constitute federal criminal violations, (See 18 US.C. 1001.)

5of9
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1. Isany party described in 17 CFR 230.262 presemily subject to any of the disqualification Yes No

provisions of such rule?

......... o o

See Appendix, Column 3, for state response.

2. Theundersigned issner hereby undertakes to furnish to any state administrator of any state ip which this notice is filed 2 notice ox Form
D (17 CFR 239.500) at such times as required by statc law,

3. The undersigned issuer hereby undertakes to furmish to the state adminismrators, upon writien request, information firnighed by the
issuer to offeress.

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

The issuet has read thiz notification and knows the cantents to be true and has duly caused this notice 1o be signed on its behalfby the undersigned
duly authorized person.

TN
Issner (Print or Type) Signature ~ Date
COESFX, INC. 3/292/04
Name (Print or Type) Title (Print or Type)
Michael Frey Chief Executive Of r
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. Ope copy of every natice on Form

D mwst be manually signed. Ay copies not manuelly signed must be photocopies of ¢ e i .
signatures. a0 p P the manually signed eopy or bear typed or printed

6of9
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2

Disqualification
Type of security under State ULOE
. Intead fo sell and aggregate (if yes, attach
to non-accredited offeripg price Type of investor and explanationt of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2} (Part BE-ltem 1)
Number of Number of
Accredited Non-Accredited
State Y No Investors Amount Investors Amount Yes No
AL [ E 1
ax |
sz C =
ARy i l ||
CA L]
ol || | |
CT I | [ L]
DE | C_ i
wd I [
22| I CC ]
oal I |-
I ‘ [ C ]
L | i
—
N I
” | CC
ks | L
] ] [—
ol I L[
e I
MP 1; |
MA
S | L]
m— T [ ]
MS B ‘

70f9
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1 2 3 4 5
Disqualification
) Type of security under State ULOE
- Intend to sell and aggregate (if yes, attach
to nen-accredited offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-Ttem 1) (Part C-Ttem 1) (Part C-Item 2) : {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MT | ] L |
NE L]
v | [ ]
NJ | ) I ;
awl ) } | |
NY |
I
NC | | il
ND § | [ |
om| | I
OK L_ [ ‘ | .
| or . C
n |
ol M S T —
D i} _j ] _—}ﬁ ]
™ ,j L E |
1 T—— s i
X . g | [_‘ |
vt L |
vl ] C
S I - [
WA I ; 1 D [:]
b L L JC 1

8013
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1 2 3 4 5
Disqualification
. Type of security under State ULOE
- Intend to sel) 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-Ttem 1) (Part C-Item 1) (Part C-Ttem 2) (Part BE-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy l

PR

[ ]
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