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UNITED STATES OMB APPROVAL
FOR M D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
FORM D hours perresponse. ..... 16.00

NOTICE OF SALE OF SECURITIES __SECUSEOMLY _
PURSUANT TO REGULATION D,
) SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | l

Name of Offering ([T} check if this is an amendment and name has changed, and indicate change.)

Offering of Class B Shares in Tahoma International, Ltd

e G ] e R e e \\\\\\\3\\\\\\\\\\\\\\\\\\“\\“\\\\“\\“\\\“\\

040486

A, BASIC IDENTIFICATION DATA

| Eanter the information requested about the issuer

Name of Issuer ([j check if this is an amendment and name has changed, and indicate change.)

Tahoma International, Ltd.

Address of Exceutive Offices (Numbcr and Street, City, State, Zip Code) Telephone Number (Including Area Cade)
c/o Bank of Butterfield International {Cayman) Ltd., Butterfield House, 68 Fort Sireet, George Town,
Grand-Caviman.Cavman Tclande BW.1 345-949-7055

Address of Prmcnpal’Busmcss Operauons ((\\K mbcawnd Street, City, State, Zip Code) Telephone Number (Including Area Code)
(I different from Exceutive Offices) r; (A“\’ﬁ
\ N R
Brief Description of Business T AR o
qy v 03 2%

Private investment company TH ‘L\”\(g, N
Type of Business Organization ' Q\]N

[ corporation O lumlE}‘ )’\xtmr ship, alicady formed DR other (please specify):

D business trusl D hmited partnership, 1o be fonmed A Cayman Islands Exempted Comp

Month Year
Actual or Estimated Date of Incorporation or Organization:  [O]T] [0 [2Z] [Actual [] Estimated
Jurisdiction of incorporation or Qrganization: (Enter two-letter U1.S. Postal Service abbreviation for State:

CN for Canada; N Tor other foreign jurisdiction) []E
GENER AT INSTRUCTIONS
Federal:
IPho Must File: Allissuers making inoffering of securilies in relinnce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or B11.S.C.
77d(0).

When To File: A notice must be filed no later than 135 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Stcuri ties
and Exchange Commission (SEC) on the carlicr of the date it is received by the SEC at the address given below or, if received al that address after thedate on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: V.S, Securities and Exchange Commission, 450 Fifth Street, NJW., Washinglon, D.C. 20549

Copies Required: [Cive {3) copigs of this notice must be filed with the SIC, one of which must be manually signed. Any copies not manually signedmus t be
phototopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing mnst cantain all information requested. Amendments need only report the name of the issuer and offering, anycharages
Lhereto, the information requested in Part C, und any material changes [rom the information previously supplicd in Parts A and B. Part L and the Appettix yaeed
nol be filed with the SEC.

Filing fFee: There is no lederal 1ilmyg fee.

State:

This notice shall be used 1o indicate reliance i the Uniform Limited Offering Lxemption (ULOE) for sales of sccurities in those states that havedo pted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state whre sales
are 1o be, or have been made. H'a state requires the payinent of a fee as a precondition to the claim for the exemption, & fee in the proper amont shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutesipar—t of
this notice and must be compleled.

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

SEC Persons who respond to the collection of information contained in this form are not
1972 (6'02) required to respond uniess the form displays a currently valid OMB control number. 1 of%




L N ‘A. BASIC IDENTIFICATION DATA

F

~

Enter the information requested for the following:

e Each promoter of the issuer, it the issucr has been organized within the past five years;

e FEachhencficial owner having the power to vate ar disposce. or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.

¢ Each executive officer and dircctor of corporate issuers and of corporate general and managing. partners of partnership issuers; and

. Fach general and managmg pariner of partnership issoers

Check Box(es) that Apply. 7] Promota [ Benclicial Owner ] Executive Officer [ Director

[ General and/or
Managiag Pariner

Full Name (Last name first, if individual)

Henderlite, Stephen E.

Business or Residence Address  (Number and _S:l-ljc-c-\:-(_JiiS‘,'Smlc, 'Lip'b'u-dc_)—w

¢/o Brite Management LLC, 8301 E. Prentice Avenue, Suite 300, Greenwood Village, CO 80111

Check Box(es) that Apply: [ Promowr {7 Beneficial Owner  [] Executive Officer 5 Director

[] General and/or

Managing Partner

Full Name (Last name first, if individual)

Cunningham, Brian P.

Business or Residence Addrcss_ _(Nll;;f;r and Street, City, State, Zip Code)
c/c Brite Management LLC, 8301 E. Prentice Avenue, Suite 300, Greenwood Village, CO 80111

Cheek Box{es) that Apply: ] Promoter ] Bencficial Owner [ Executive Officer 59 Director
of General Partner

[} General and/or
Managing Partner

Full Name (Last name (irst, i individuat)

Anderson, Peter

Business or Residence Address  (Number and Strecet, City, State, Zip Codc)

c/o Rawlinson & Hunter, Box 897, Georgetown, Grand Cayman

Check Box{es) that Apply: ] Promoter [T Reneficial Owner  [7] Fxecutive Officer  [] Director

of General Partner

[(] General and/or
Managing Partner

Full Name (Last name first, it individual)

Business or Residence Addiess  (Nomber mnd Street, Ciy. State, Zap Code)

Check Box(es) that Apply: [ Promoter [ Beneticial Owner ] Executive Officer [} Director

[ General and/or
Managing Partner

Fult Name (Last name first, if individual)

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

Check Box(es) that Apply: {7 Prometer ] Benelicial Owner ] Lxccutive Qfficer  [[] Director

{] Generat and/er
Managing Partner

Full Name (Last name [irst, iCindividualy

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

Check Box(es) that Apply: ] Promoter [T} Beneficial Owner  [] Executive Officer  [] Director

[ General and/or
Managing Pariner

Full Name (1 ast name first. if individual)

Business or Residence Adudress (Number and Streer, City . State, Zap Coded

(Use blank sheet, or copy and use additional copies ol this sheet, as necessary)
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r T ' ' B INFORMATION ABOUT OFFERING ' f

Yes No
I Has the issuer sold. or does the issuer intend o sell to non-aceredited investors in this offering? e O ®
Answer alse in Appendix. Column 2, if filing under ULOE.
2. Whatis the minimum investiment that will be accepted from any individual? oo, $1,000,000
Yes No
3. Does the offering permit jaint ownership 0f @ SIngle UNIT? e it e eer e iy O
4. Enter the information requested for cach person who has been or will be paid or given, dircctly or indircctly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa 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 ot the broker or dealer. 1f more than tive (5) persons to be listed are associated persons of such
a broker or deater. you may set forth 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 (o Soficit Purchasers .
(Check “All States™ 0r check INIVIGUAL STBLES) oot et es 1o b s s e st ee s an st en st [ All States
XS] [KY ME
NE Y
SD L VA

Full Name (Last name first, il individual)

E.u—gincss _()r llcsfdcncc Address (Number and Street, Cily, State, Zip Code)

1

Name of Associated Broker or Dealer

States in Which Perso'x‘rlji‘;té-a Has Solicited or Intends to ‘E-Sggi'i-gi‘lﬂlgﬁ;chascrs

(Cheek “All States™ or check INAIVIAUAT STALES) oo oottt [ Al States
CO
ME
NE NM (LA
™) T Wi

Full Name (Last name first. it individual)

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

Name of Assncialed Rroker or Dealer

States in Which Person Listed 1as Solicited or Intends to Soficit Purchasers

(Check “All States” or check individual States)

kY
NE
X

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Lo LEnterthe aggregate offering price of securities included in this olfering and the total amount already
sold. Enter “0" if the answer is “none™ or “zero.” 1f the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Oflering Price Sold
DIED .ot e $-0- $-0-
Bty e $-0- $-0- .
(1 Common [7] Preferred
Convertible Seeurfios (Uelud g WAITIIIS) e ottt $-0- $-0-
PATNEISHID TEETESS Lo e ettt et et $1,000,000,000* §58,000,000
Other (Specity ) e e e $-0- $-0-
O oo e e e $1,000,000,000* $ 58,000,000
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 an the total lines. Enter “07 if answer is “nonc™ or “zero.”
Aggregite
Number Doilar Amount
Investors of Purchases
ACTTEIET TVESTOS .. . 1eeooo oot oo oo 2 $58,000,000
NON-CCTEAIET INVESIOTS 11orivevit et ea et as st eas s e -0- $-0- _
Total (for filings under Rule 504 On1Y) e $

Answer also in Appendix. Column a.ir fiting under ULOE.

A

3. Hithisfiling is for an ofTering under Rule 304 or 303, enter the information requested for all securities
sold by the issuer. to date. in offerings of the tvpes indicated. in the tvelve (12) months prior to the
first sate of sceuritics in this offering. Clussily sceutities by type listed in Part € -= Question 1.

Type of

Type of Offering Security

Dollar Anount
Sold

RUe S04 e s

& m -

4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this ofTering. Laciude umounts reluting solely wo organization expenses of the insurer.
The information may be given as subject 1o future contingencies. 1 the amount of an expenditure is
not known, lurnisl an estimate and cheek the box to the lefl of the estimate,

Transfer AZent’s FOOS oo o e
Printing and Engraving COStS ittt tee sttt et et a s et e aa et e s
LAl FelS ettt e
Accounting Fees ... et
ENINCEIing FEEs o et e e e
Sales Commissions (specily nders’ Tees sepirately )i,

Other Expenses (identify) LSOO OO OO TP P U POTOU P POTOTOPPROT

XXOOXXOO

s N/A

s N/A
$£67,000
$4,000
g N/A
sN/A
$0
$71,000

* The Issuer is offering an unlimited amount of Class B Shares. The Issuer dQ%S not expect to sell in excess of $1,000,000,000 in Class B Class

B Shares. A ctual sales may be significantly lower. Aof




U OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PROCCEAS 10 L IS SURT. L oo ettt e e $999,929,000*
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

each of the purposes shown. I 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 issucr set forth in response to Part C — Question 4.b above,

Payments to

Ofticers,

Directors, & Payments to

Affiliates Others
SAIATIES ANG TEES ...oeeeevrees et e bR s-0 []s:-0-
PUTCHASE OF TEAT ESLALC 1ottt ettt ettt e e O $-0- O $-0-
Purchase, rental or leasing and installation of machinery
AN EQUIPIMEN cvovieeviie e eee e e ettt ceae e ee et e e ees e et r e e s oo ees st e et gt dr et O $-0- O $-0-
Construction or feasing of plant buildings and facililics .. e ] $-0- O $-0-

Acquisition of other busincesses (including the value of securities involved in this
offering that may be usced in exchange for the assets or sceurities of another

issuer pursuant 1o @ Merger) .........c.cocecevvcerinns
Repayment of indebtedness ... T

Working capital ...

Other (specify):

................................................................................... []$-9- Os-0-
................................................................................... 0s$-0- 0s:0-

080 [95999.929,000%
Os:t- 080

....... ]s$:-0- 0s:-0-
.................................................................................... s:0-_ _ R $999,929,000*
................................................................................... X $7999,929,000*

D. FEDERAL SIGNATURE

‘The issuer has duly caused this notice to be signed by the undersigned duly authorized person. fthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issucr to furnish to the U.S. Sccuritics 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)

Tahoma International, Ltd.

"A{I(( ° Date

& September&ﬁ,2004

Name of Signer (Print or Type)

Title of Signer (Print or Type)

Director

Reon P NG i o
9

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

ATTENTION

* The Issuer is offering an unlimited amount of Class B Shares.

The 1ssuer does not expect to sell in excess of $1,000,000,000 in Class B Shares’ ‘A‘;:gual sales may be significantly lower.




