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. UNITED STATES OMB APPROVAL
o, SECURITIES AND EXCHANGE COMMISSION QNMB Number: 32350076
(5N Washington, D.C. 20549 Expires: M;Yr:1v 2005
Eatimated average burden
FORN D hours per rasponse ... 16.00
SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prafix | | Serial
FURSUANT TO REGULATION D,
SECTION 4(6), AND/ORK DATE RECEIVED
UNIFORM LTMITED GFFERING EXEMPTION | 1

Nams of Offering  ( ] check if;}ﬁs is an amendment and pame has chaaged, apd indicate change.)
Privare placemeat of Units

o 1 TR

1. Enwr the informarion regquestsd abom the issuer

- 04026125
Name of Issuer  { T check if'this is an amepdment and pame has changed, and indicate change.)
Sterling Centyecerp Ine.
Adgdress of Executdve Offices (Nunber and Steer, City, State, Zip Code) | Telephone Number (Including Area Codc)
2351 Jobm Styeet, Markbam, Optadio LR SR? Canads (305) 477-5200
Addresy of Principal Buginess Opemtions (Number and $troet, City, Stare, Zip Code) | Telephione Number (Including Arca Code)
- 2851 John Street, Markhem, Ontaric L3R SR7 Canada 905) 477-8200

Brief Description of Busigess
Markering und commapications to lesding brands
Type of Business Organization : '

® corporation O limiced portenship, slscady formed {3 other (plcase specify): Limimd WMSED

£ business trust [ linited partpership, to be formed

| o , (] .APR 16 2004
Acnul or Extimated Date of Incorpertion of Organization: < 0 Acrual  [J Estimated | » . -7} b
Jurisdiction of Incorporation or Organizadon (Enter rwo-lener U.S. Postal Servige abbreviation for Statc: m T‘ C?H-

CN for Cansd PN for othr forcizn jurisdiction) ¥
GENERAL INSTRUCTIONS ‘
- Federals :

Wha Must File; All issuers maling an offering of scourities in reliance on an examprion vnder Regulation D or Scetion 4{6), 17 CFR 230,503
ctseq. or 1S VU.S.C. 774(6).

When To File: A nptice must be filed no Jater than 15 days after the Girst salc of sequrities in the offmnaﬁ A notlee is deemed filed with the U.S.
Securines and Exchange Commission (SEC) on the earlier of the deie it is reccived by the SEC ar the address ﬁivcu below or, iCreceived at that
address after (he date op which it is due, on ‘the dare it was mailed by United States registered or sermified 10 that address.

Whore to File: U.S. Seewrities and Exchange Comrmissiop, 450 Fifth Stect, N.W._, Washingson, D.C. 20549,

Coples Reguired: Five (S) gng_:' ¢ of this nofice must be filed with the SEC, one of which must be manually signed. copics uot manually
signed m:g:%e photocapiss ol the manusally signed copy or bear ryped or printed sigoatures, Baed. Ady oop

dnformarion Required: A new filing must contuin all information requested. Amendments need only report the name of the igsuer and offering,
aqy changes thereto, the information requested in Part C, and eny material changes from the information previously supplied in Pars A and B.
Part E and the appesdlx necd nol be filed with the SEC.

Filing Fec: Thepe is no foderal filing fee.

State:

This nedews shull be used to indica(e reliance on the Uniform Limited Offering Ex (UL.OE) for salcs of securities in thosc states that have
adopted ULOE and that have adopled thig fcr;l. Issuers re]yiggIOS ULo"Ennim %rll:]:pu‘.iggpme nc)mcé with rohc Secusitios Administrasor in each
s1ate where sales are w be, or bave been made. If a state res the peyment of 8 £¢ as a precondition to the claim for the cxcmption, a fee in

We proper amount shall accompany this forml. This notice shall be filed in the appropriats states in sccordsncs with state law. The Apptndix 1o
the notice constitutes 8 purt of this nodice 4nd must be complewd.

ATTENTION

Failure to file notlce in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to
file the appropriate federal notlce will not result In a loss of an avallable state exemption unless such exemption is
predicatad on the filing of a faderal nofice. :

SEC 1972 (6-02) 10f8
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A. BASIC TDENTIFICATION DATA

2, Enter the information requested for the following:

s Rach promoter of the jssuer, if the issuer has bren organized within Qi pest five years;

»  Each bencficial owner having the power to vore or dispose, or direct the vote or disposition of. 10% of wore of a class of cquilty securitles

of te issuer;

*  Bach excoutive officer snd director of corperate issuers and of corporate general and managing parmers of partncrship issuers; apd

s  Euch genera) end monaglpg partoer of parmership issucrs.

Chock Box(es) Rt Apply: [ Promoter (@ Boneficlel Owner @ Exeoudve Officer R Direcr O G"“"ﬂl wg’;;n
Fult Name (Last gerae first, if individoal)
Preston, John W.S.
Business or Residence Address (Number and Smeet, City, Sute, Zip Code)
, 2851 John Streer, Matkham, Oatario L3R SR7 Canada :
Check Box(es) thar Apply: [ Promoter [ Beneficial Owaer O Executive Officer 5= Diecwor [ General and/or
Managing Parmer
Full Name (Lasrname first, if individual)
Bloom, David
Business or Residence Address (Numbarimd Suee, City, State, Zip Code)
2851 John Sueer, Markham, Omario L3R SR7 Capadu :
Check Box(ay) that Apply: ] Pramoter [ Bedeficial Owner [ Executive Officer B Directar 1 Gemeral and/or
Managing Parmer
Full Name (Last name flrsy, if mdividual)
Burmnim, Peter B
Buginess or Residence Address (Number and Sieet, City, Stuts, Zip Cade)
2851 John Strest, Maykham, Ogptarlo L3R 5R7 Capada
Check Box(ed) thar Apply:  (J Promotcr O Bencfioul Oworer R Exscotive Officer ] Darector [} General and/or
Mannging Parmer
Full Name (Last pame finst, if individuel)
Green, Robernt S,
Busincss or Residence Address (Numbcr zod Strest, Chy, State, Zip Code)
2851 John Soeet, Markham, Ostado L3R SR7 Canadx
Check Box(es) thar Apply: 3 Promoter ® Beneficial Owaer R Exesutive Officer & Dircctor (3 Gencrs) and/or
Managing Partner
Full Name (Last name fimg, if mdxvuiual) ‘
Kosoy, David A,
Businesy or Residenoe Address (Number and Stwreet, City, Suits, Zip Codc)
285 John Steer, Markham, Ontario L3R SR7 Capada
Check Box(es) that Apply: [J Promoter [J Bencficial Owaer 1 Executive Officer 1 Director [3 General and/or
. Managing Parmer
Ful] Name (Last namc first, if individual)
Roberson, Stewart JJL.
Business or Residence Address (Number and Swect, City, State, Zip Code)
2851 John Srrest, Markhsm, Ontasio L3R SR7 Cenada
Check Box(es) that Apply: [ Promoter O Bencficial Owaer 0 Executive Officer ® Director 3 General and/or
Managing Parme?
Full Name (Lags pame §rst, If individnal)
Hasson, Neil
Busipess or Rexidepee Address (Number and Saeet, City, State. Zip Codr)
2351 Joha Suect, Markham, Ontario L3R SR7 Canada
20f10
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. : ; Diveetor O Genenal and/or

Chetk Box(es) hat Apply: [ Promoter [ Beneficie) Owner  [J Exscutive Officer @ Dime Mansging Pertoer

Full Name (Last name S, if individoul)

Lean, Ralph B,

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

2851 John Sweet, Murkham, Opmrio L3R SR7 Canada

30f10
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: General apd/
Chcek Box(es) that Apply:  [J Promoter [ Beneficla) Owner  [J Executive Officr @ Dlrector D Maneging P:mﬁ
Full Natme (Last name first, if individual)
Kraft, Benard
Business ar Residence Adidress (Number and Street, City, Smie, Zip Code)
2851 John Stuct, Markham, Ontario L3R SR7 Canada
Check Box(es) that Apply: [ Pramater {1 Beneficial Owner & Execuuve Officer  {J Director g Gunaa}n?&‘cr o
Full Name (Last pame first, if individual)
Shreeve, David ).
Business or Residence Addregs (Number snd Street, Ciry, State, Zip Code)
2851 John Sweet, Markham, Oasno L3R 5R7 Canadn
Check Box(ew) that Apply:  (J Promoter [ Beneflcia]l Owner @ Executive Officcr  [JDirector 0O ri::;:: ‘;“VW .
Full Narne (Last pame fivst, it individual)
Kaosoy, Bran D,
Business or Residencc Address (Number and Street, City, State, Zip Code)
2851 Johp Streot, Markhan, Onmrio L3R SR7 Canada
40110 |
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B. INFORMATION ABOUT OFFERING
Ye3 No
1. Has the issuer sold, or does the issusr Imend to sell, o non-escredited investors in thls affering? ... .- - .. Cenaetaaane 0 =
Aanswer also in Appendix, Colama 2, if fMing upder ULQE,
2. What is te minimum investment that will be accepied from any individeal? .. ...... Sereeeais e rneeeaiaaeaaas . N/A
. Yes No
3. Does the oftering peralt joinm awoership of s single UDit? ., ovveoonen, s iveee e e e O ®
4. Eqter e information requested for each person who hus been or will be pald or given, dimcdy or indirectly, any comirmission
or simliar remuneration for solicitation of purchussrs in conneetion with salcs of securities Io the offering. 1a person to be listed
{s &n associated person or sgent of b broker of dealer registered with the SEC and/or with b sinte or states, list the name of the
brakes or desler. If more than five (5) persons w be listed &0 associated persons of such o broker or dealer, you may sct forth
the infarmatlop for that broker or dealer oaly. ’
Full Name (Last game firs, if individual)
N/A
Business or Residenee Address (Number and Streer, Ciry, Smte, Zip Codc)
Name of Associamd Broker or Dealer -
Smtes in Which Person Listed Has Solicitzd or Intends to Solicit Purchasers
(Check "All Smes" or check {ndividual States) ..o.-......., reriieeeees e e ermeeeaaaenaa et e D All States
[AL] (Aax) {AZ] {2R] {SIN] (ol (eT3 [DE) (oe) IFL] 1eAa) (1] [zp)
(L) [1IN) (IA) Xs) ;'8 [Lal IME] M) [MA) [MX} o] ™s) (Mo]
ey ey - [(wv) V) (NT) INM) (ey) {ve) #3553 (ar} {eK] (or) (Fa)
[RI] [sC] 18P} [TN) (TX} roTl vrl [VA] [WA) w1 (wr) Wyl [PR)
Full Name (Last name fissy, {f individual)
Buslness or Residence Address (Number and Strect, City, Stare, Ztp Cods)
Name ol Associated Broker or Dealer
Suacs in Whick Persop Listed Has Solicited or Intends 1o Soliclt Purchasers
{Check "All Stxics” or check individual Sttes) _ . ... v O O] All Sates
(ar] - R [az) (AR] [ca) [col fcr} [oz) (el [PL] (QA] [31] {ID1
(xy} [IN] [Ta] (®s) [xY] (LAl [ME] [MD) [MAT [(M1] M) [Ms] [0]
v [WE) NV (NE) [NJ) Dy vy (ve) (o] loH] (oK) {OR] [pal
{RX] {sC] {sn} [T} {Tx] {oT] (vr] {va) [WA] {(wv] (WI} Wy} (PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect, City, State, Zip Code)
Name af Assceiated Broker or Dealer
States in Which Porson Listed Has Solicited or Inwnds to Solicit Parcligsers
(Check "All Stazos™ or chock individual STIEE) ... vt e c it e aunsrns s nnveransarenntasssnaabotannne ey veen [T AL Stutes
[aL) [AX) [az] {AR) [CAl {col [eT] {DE) [3o]h] {PL] (GA] [s11) [ID]
[zL) V) [IR] {Ks] [KY) [LA] [ME2) [MD) [MA) {M1) M) [M8] [MO]
(MT) [NE) wv) [NH] [NT] {xM) (NY1 [NC) (WD3 [oK] [oxi [oR) iFA]
(RI] isc] 1sD] 132} [Tx1 (oT) vl [va] [wal fwv) (W) Vir's] PR}
(Use blank sheet, or copy and use addidonal copies of this sheet, 89 necessary.)
50f 10
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
¢ 1. Fntervhe aggregate offering price of scourifies included in this offering and the tots] amount alteady sold
Eater "0 if answer [s "none” or "zero." 1f the gansaction {5 an cxchunge offering, check this box (] and
indicarw in the columns below the umouats of the securisles offersd for exchange and alrcady exchanged.
Aggregae Amount Already
Type of Sceurity Offering Price Sold
Debl .oocvvennnnn, Cereanaans Creraeaaas e, bt e aaetar s - L4
Equity bdmvnecnnsoa TR IR Ve Eaecs IO RN D R L §,
0 Common [ Preferred
Convertible Sceurities (insluding warrants) -..... e amarae e ans R - 3
Parmcrship Ioterests oa..s ool Lrrraeeanues it et Eae e Caveaees S £ ,
Crthier (Speeify) Units each Uit is comprised of ot common share Segfoomotery
and onc common share WEITORY .. ... Crrerersarnaens rogpense S
Tcnl., .......... brereamraans Cereenanameenn s raae ey i seretasnan
Apnswer also in Appendix, Column 3, if filiog under ULOE.
2. Entcr the qumber of accreditwd and non-acsredited inveslors who bave purchassd seeurinies in this
offering and the agoregate dollar ameunts of their purchases. For offerings under Rule 504, indicawe the
oumber of persons who have purchased securities nndme aggregate dollar amoumt of their pmclmses on
the tomat lines. Enter “0" € answer is "nonc” or "zero,"
Aggropue
Number Dollar Amount
Investors of Purchases
Accredited Favestors . ... c.ae. oo, Verenseaeaaaeas e ta e umeraectias e 2 Ste footgote 1o
‘QEOHHC g )
Non-aceredlizd IBVESIOTS cvavurcvnnrn ivmcrncnnan, e, Cireeariaeinenaans = s
Towal (for flings under Rule S04 enly) oovvenenn ... b b ne e, PP - [
Answer algo {n Appendix, Column 4, if filiag under ULOB,
3. Ifthis filing is for an offcring undey Rule 504 or 505, enter the Information requested for all securitics sold
by the igxusr, o date, in offerings of'the types indicared, in the ®velve (12) months prior t the et sale of
seeuritles In this offermg. Qlassify sccurities by type listed in Purt € - Question 1.
Type of Dollar Amouat
Type of offermp Security Sold
Rulesos .. ... e, Chpeaereeaaaas et reeee e, Cereas Cereaeaa- s
Regulation A . . ... . et rrenneaas g CNrevreantinen o b3
RuleS04 ........ccvivmvnnn. hemmr i Veeammar e el vevs $
Towl,..... D VM ee s remaiaan TR TR T TRRTN Ve Vi 3
4. 3, Pumish a statement of all oxpenses in ¢onnecnon with the Jasuence and distribyrion of the securities
ip this offering. Exclude amounts relating solcly w orpanization expenses of the issuer. The informatiop
rosy be given as subject 1o future contiogeacics. If the amount of an expendinire is not known, fumnish
an cstimate md check the box to be loft of the cstimate.
Transfer Agent's Fees ..ovvnierrornonan.., Sl ae e e u Vebresreeeenuy P =
Priguing and Engroviog Costs ... ....o..0. .. e vt e tree ity Camearaea ot o s
Legal Fess .. vvuvnn . A e ereeana. hehba et e e o$
Accounzng Fees .., 4. vvoovaal.u, i aaaaa b e et Os
Engineering Fees . ............. e enen e S emreamane e, f B i, Vrevasaee.s Ds
Sales Commisxions (specify findene’ foes SEpAMAtely) vvvvvuranennans, e e, e e os
Other Expenses (dentify) = ..o0veeieennonnn o VNN erare e ia e aaieaa Crereaeeaas as
Toll.,oiieniteiirnaennn PRI e e ceeiaea, e e e e carias os
50of 10
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Emer the differgnce berweea the agerepgsse offering price given ia response to Pan C - Question 1 and
total expenses fumished in 1csponse to Part C - Question 4.2, This difference is the "adjusted grows
procesds o the uer,” ..... .. e Cveeeeins e Ceeereeoa . S,

l"

5. Indicate below the smount of the adjustad gross procesds w0 the issuey used or proposed 1o be vsed for
ench of the purposes shown. Ifthe amount for axy purpost is ot kKmown, fomnish an estimate and check
e box to the le of the estimaze. The fotal of the payment listed muss equal the adjused gross proceeds
to the issuer sex forth in regponse 1o Part C - Question 4. above,

Paymeats 1o
Offcers,
Directors & ) Paymiepts to

AfRlintes ' Others
Salarfesend fees . evavnon... e meeeaiaas Creeneenan e aas e O 8 s R
Purchasc of realestate . ..o ... Craemeeenan s eerian et O g g ¥
Purchase, renml ot [essing and insmllation of machinery and equipment . . .. ., . s o os_
Construction of leasing of plant buildings and faciities ..oy ryvneneinnen vvunn o s o s
Acquisition of other businegses (incuding (e velue of sesurities invelved Lo this
offering thut may be used @ sxXchange for the assets or seeuritics of apother issuer .
PUTSURDl 10 3 METRET) . - 4evrvnne-oo... e ara. e e e, e O 8 o 3
Repayment of indebtedness .. ouu....... feraeeaanas Cfeer e ‘e o s B9 s
Working capleal ......_. e areeee e arares e vt e e 3008 o oS
Other (specity): o 8 o s

M s o s

Colurm Totals .. ........ Crerrreiieeaen Ceeven AN o 5 0 e —
Total Payments Listed (column totals added) o0 ve-oveny .. Ve eeaana aeaa 2 s ()

(1) In comsidaration for commining o provide funding to the Issusr, the jovestors shall receive an aggregate of 360,000 Umts, each Unit consisting of
one shate of Common Stock of the Issuer and onie Warraar to prchase one share of Common Srock of the Tssuer ar an excreisc prics of Cdn.$2.50 per
ghare, cxercisuble from tdme to time during the five year period comemencing on the dore of issuc,

D. FEDERAL SIGNATURE

The issuer has daly caused whis potice to be signed by the undersigned dnly suthorized person. 1fvhis notice is filed ypder Rule 505, the following
signumure constinytes an undenakiog by the {ssuce to farnish 1o the US. ¢s apd Exchange Comynissian, upot wrirten request of its staff, the
infommarion furpished by the issuer to any Bog~accredited invesor puﬂ‘;‘tmgmph (b)2) of Rule 562.

Issucr (Prim: or Type) Si \ Date
Sterling Centresorp Inc. March 26, 2004
<

Name of Sipoer (Print or Type) Title of Sigirg-i::t or ’}‘ype)
Robert Green President jef Operating Officer

| 7 of 10
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ATTENTION

T-797  P.00B/012 F-B17

Intentional misstatements ox omissions of fact constitute federal criminal violations. (See 18 US.C. 1001

E. STATE SIGNATURE

Yes No

1, TIs any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of sech rule? [ B

Sce Appendix, Column 5, for state respomsc,

2. The undersighed issuer bereby undertakes to firnish 1o any stare administrator of any swte in which this notice is filed, v notice
on Form D (17 CFR 239.500) a\ such timcs u5 required by state law,

3. The undersigned issuer hereby undertakes 1o firnish to the state administrators, upon written request, informutjon furcished by

the 1s3usr to offexccs,

4. The undersigned issuer reprouepts that the issuer is familiar with the conditions thar must be satisfied to e cntitied to the Unaform
limited Offering Exemption (ULOE) of the soite in which thisnotice is filed and understands that the issuer claiming the availability
of this exerption has the burden of establishing that these conditions have been satisfied

The issuer bas read this notificaiion and knows the contents to be true and has doly caused this notce to be signed on s behalf by the

undersigned doly authorized person. ~

Issaer (Print or Type) Signatu Date

Steding Centrecorp Iue. & Maerch 26, 2004
Name of Signer (Print or Type) Title of Bign ?an or Typ‘e)

Robert Greea Presidan Chicf Operating, Officer

Instruction.

Print the name and tille of the signing representative under his signarure for the state portion ol tis form. Ome copy of every notice on
Form D mpust be manually sighed. Any copies not manually signed musi be photocopizs of the nyanually signcd copy or bear typed or

prinied Siguamyres,

04/12/04

MON 11:06
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APPENDIX
[v 1 2 3 4 ]
Disqualification
Type of security und;:r Swte ULOE
Jotend to seli and aggregate (if yes, a'nach
10 non-accredited | offering price Type of investor and explagation of
investors in Swate | ofered in state amount purchased in Smtc waiver granted)
(PartB-Itern 1) | (PareC-lem 1) (Part C-lem 2) (Part E-lrera 1)
Number of Number of
Accredite Non-
d Accredited
State | Yes No Javestors Amount Tovestors Amount Yes No
AL
AK
AZ
AR
CA
Co
cT
DE
DC
FL
GA
I
1))
T
™
1A
Ks
XY
LA
ME
MD
MaA
MiI
MN
MS
MO _J
gof10
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APPENDIX
i 2 3 4 5
Disqualificasion
Type of security und_er State ULOE
Intend to sell and aggregare (if yes, amach
to non-acevedited | offering price Type of mvestor and explanagon of
investors in Stale | offercd jo state amount puchased in State weiver granted)
(Pert B-lem 1) Part C-ltem 1) (Part C-1tem 2) (Part E-Item 1)
Number of Number of
Accredite Noa-
. \Describe ] Accredited
Stute | - Yes No Security] Investors | Amount Investors Amount Yes No
MT '
NE
NV
NH
NJ
N
NY X Units considng 2 0 1] Y
of one share of
Common Stock
of the Issuer and
one Warrant to
purchase one
share of
Common Stock
of the Isspucy at
31 exorgise price
of $2.50
NC
ND
OoH
OK
OR .
Pa
RI
sC
8D
™
X
uT
vT
VA
WA
10af 10
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