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UNITED STATES

- SECURITIES AND EXCHANCE COMMISSION R O
~ . Washington, D.C. 20549 | l I i i
| FORM D 04052387
NGO TICE OF SALE OF SECURITIES SEC USE ONLY
(DECE SUANT TO REGULATION D, rei T sea
NE; j SECTION 4(6), AND/OR DALE ﬂECEl\{Eo
NS
/ N\ZUZ UMFORM LIMITED OFFERING EXEMPTION [€ Aece

Nanic of*Offering  (C LhCCkJ\(/;/H is an amendment and name has changed. and indicarc change.) l % ! 29

.
¢

Y
Filing Under (Chc&box(cs) (hat apply): O Rule 504 G Rule 505 B’Rule 506 O Scction 46) O ULOE

Type of Filing: New Filing G Amendment
S A. BASIC IDENTIFICATION DATA BN
1. Enter the informarion requested about the issuer
Name of lssuer (I check if this is an amendment and name has changed, and indicate chansc)
% Y Ll

Address ol Exccutive Offices ﬂ (Number and Street, City, Stale, Zip Codc) | Telephone Number (Including Area Code)
G, IS60BUNY STE. 5 WY A VA ~6%

Address of Principal Business Operations (Number and Sirctt, (ily, State, Zip Code) | Telephone Number (Including Area Codc)

(if different (rom Executive Offices)

Briel Description of Business

[ HEATE(EAL %pm‘/w 07 DetAbiiA aAe Nosreat « Sonce-fho -HIHVGIEAC A&

Type of Business Organization . ; v
D corporation C limited parinership. already formed %thcr (please specify): : : 4;1,@
O tbusiness trust G limited partnership, to be formed. ) '

' Month Year 9/‘
Actual or Estimated Date of Incorporation or Organization: / & ctoal O Estimated PR@CESSED

Jurisdiction of Incorporation or Organization: (Enter two-lctter U.S. Poslal Service abbreviation lor State!
CN for Canada; FN for other foreign jurisdiction) JAN 03 7005

GENERAL INSTRUCTIONS ‘ 4 ' TH@MSON
Federal: . FINANCIAL
Who Must File: All issuers making an offering of securitics in reliance on an excmption under Regulation D or Section 4(§), 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 securitics in the offering. A notice is deemed (tled with

the U.S. Securitics and Exchange Commission (SEC) on the earlier of the date it is reccived by the SEC at the addrass given below or,
il teccived at that address alter the datc on which itis duc, on the dare it was, mailed by United Sitcs registered or certified mail to that address.

Where 1o File: U.S. Sccurmcs and Exchange Commission, 450 Fifth Slree( N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be (iled with the SEC, one of which must be manually signed. Any copics nol manually
iigned must be photocopics of the manually signed copy or bear typed or printed signaures.

'nformation Required: A new filing muyst contain all mronnauon requested. Amendments neced only report the name of the issuer and offer-
ng, any changes thereto, the inforination requesied in Part C, and any material changes from the information previously supplied in Paris
\ and B. Part £ and the Appendix necd not be filed with the SCC,

Tiling Fee: There is no lederal filing fce.

tate:

“his notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in those states

hat have adapicd ULOE and that have adapied this form. Issuers relying on ULOE must file 2 separate notice #ith the Securities Administrator

a cach state where sales arc to be, or have been made, [ a state requices the payment of a fee as a precondition to the claim for the excmp-

ion. a fee in the proper amount shall accompany this form. This notice shall be (iled in the appropeiate statcs in accordance with state

1w, The Appendix (0 (he notice constitutes a part of this aoticc and must be completed.

ATT NTI OPI

' Fallure to file notlce in the appropriate statas will not result In a loss of the federal oxompuon Canversely,
‘lallure to file the approprlate ladaral notice will nof rasull in aless of an avallable state examptlon unlaess such
exempllon Ia predicated on the liling of a federal notice.

SEC 1972 (5/91) 1 of 8

\



* : A. BASIC IDENTIFICATION DATA ’ ’ .
2. Enter the information requesied for the following: ‘
-« Each promoter of the issuer, il the issucr has been organized within the past five years:

« Each beneficial owner having the power to votc or dispose, or direct the volic or disposition of, 10% or more of a class of equily
securities of the issuer;

s Each executive olficer and dirccror of corporate issuers and of corporate general and managing partners of partnership issuers: and

» Each general and managing partiner of partnership: issuers.

Check Box(es) that Apply: O Promoter ‘0O Bencficial Owner  [J Executive Officer O Director %encral and/or
y 7.; r Managing Partner

Full Name (Last name firspg il individu:l)

‘:q( \ ,._;x\‘e
vmer ',-,AD"

'Lx

6’ FE.EEr:,;; oo

ecutive Officer O Director I General and/or
Managing Partner

y

Check Box(cs) that Apply: O Promoter O Beneficial Owner O

Full Namec (Last name first, if individual)

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

Y 0 10

T3 s ¥ LR g R *;z\
ﬁ]v,D et M‘B-Ccneﬁal nd/ 9r
“{‘:&ﬂwf\ fe‘z@’” anag iﬂ! ":" "

."‘“7
PN

g T e

Chc.;ct Box(cs) um Appx,.- : :fw& &W«@vfs‘

,.&
: 5?1.:@

Check Box(cs) that Apply: O Promoter O Beneficial Owner O Exccutive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, il individual)

Busincss or Residence Address  (Number and Steeet, City, State, Zip C'¢_>dc) »

Check Box(es) that Apply: O Promoter O Beacficial Owaer *D Executive Officer O Diretor O .General and/or .
- : Managing Pactoer

Full Name (Last name (irst, if individual)

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

Check Box(cs) that Apply: O Promoter O Beneficial Owner (3 Executive Officer (O Directer O General and/or
Managing Pariner

Full Namc (Last namc first, if individual)

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

{Use blank shect, or copy and use additional copics of this sheet, as nccessary.)
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- G ot U b D A

A " v~ B, INFORMATION ABOUT OFFERING
. Yes N
. Has the issuer sold. or does the issuer intend Lo sell, to non-accredited investors in this offering? .. ...cavvnuenn.. N
Answer also in Appendix, Column 2, if (iling under ULOE.
. What is the minimunt investment that will be accepted from any individual? .. .. ... ... ... it SL_.OO
v
Does the offering permit joint ownership of a single UNIt? . . ... . . i il it iriieiarianarsaaactnnannann ]

Enter the informalion requested for each person who has becn or will be paid or given, dircetly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of sccurities in the offering. [[ a person
to be listed is an associated person or agent of a broker or dcaler registered with the SEC and/or with z state or states,
list che name of the broker or dealer. If more than five (5) persons to be listed arc associated persons of such a broker
or dealer, you may sect forth the information for that broker or dealer only..

Name (Last name first, if individual)

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

e of Associated Broker or Dealer

¢ in Which Person Listed Has Solicited of Intends to Solicit Purchasers

1cck 'All States™ or check individual S1at8s) ... v iir i i et stiare et nraeaeaaae, ve-.. O All States
L] [AK]) [AZ) [AR] [Ca) [CO] [CT] [DE] [DC] [FL]) [GA] (HU] [ID])

.1 [IN] (IA] [KS) [(KY] [LA] (ME] [MD] (MA] [MI] [MN] (MS] [MO]

T} [NE] (NV] [NH] (NI} ([NM] [NY] (NC] (ND} (OH] (OK] [OR] (PA]
)} [SC] (sD] (TN} ([TX] (UT] ([VT] [VA] [WA] [Wv] [Wl] [WY] ([PR]

Jame (Last namc first, if individual)

ess or Residence Address (Number and Srreet, City, State, Zip Codc)

of Associated Broker or Dealer

in Which Person Listed Has Solicited or {ntends to Solicit' Purchasers

sck ‘Al States’” or check 1Individual Stales) cvuuvreiinenronnnerrraneaanencennsacansorarnanaasnnn freereaan C All States
. |AK) {AZ) [AR] [CA] [CO) {CT) {DE] {DCJ (FL] (GA) [Ht] [ID]
) [IN] [1Aa] {KS] [KY] [LA] (ME] (MD] (MA] M1} [MN] [MS}) (MO}
1 (NE] (NV] [NH] {NJ] [NM]} [NY]) [NC] {ND] (OH] [OK) {OR] [PA)
] [SC) {SD} [TN] (TX] (UT) (YT] .[VA] (WA] "W V] {wr] (wri [PR]

amc (Last namc first. il individual)

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

af Associarcd Droker or Dealer

n Wihich Person Listed Has Solicited or Intends 1o Solicit Purchascrs

kAL States® or choek individual SGA1ES) .. oL e et et e e ea O All States
| lAK]  (AZ] (AR} (CA| (CO] (CTI [(DEl [(DC] [(FL] ({GA] (HL] .(1D]

b 1IND [IA] [KS]  (KY] [LA] (ME] . (MD] [MA] - [MI] [MN] [MS] " {MO} "’

I INE] [NV] [NH]  [NJ]  (NM] [NY] ' [NC| " [ND] [OH] ' [OK]' .lOR]." [PA]

[ [SC)  [SD] (TN} (TX) [UT] [VT] [VA]l [WA] [WV] ({WI] [WY] [PR]

(Use blank sheur, or copy and use additional copics of -this sheet, as necessary.)
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¥ "~ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter lh_: aggregate offering price of securities included in this offering and the toial amount

* alrcady sold. Enter **0"" if answer is “none* or *"2cro.”" If the transaction is an exchange ofTering,
check this box O and indicate in the columns below the amountz of the securitics offered for exchange
and already exchanged.

Apggregate Amount Alrcady
Type of Security Offering Price Sold
5 71 T RS imreranens 4 S
EQUItY .. ccevvieniecnnnnannan eeteratinenannaaanneans Cabearanensconcane feenennoea S S
0O Common O Preferred ’
3 S

Convertible Securities (InCIUDING WAITAALS) .. vouververiiocanaancacancnonnvermannansans

Partnership LOLEPESLS «vuiuineinciiian i ineateacaresnenarasinenrcnsemaraas 1eeae § 5 S
Other (Specifty LLL. WREBEXYS. ) oo s%m__’i_ﬂ? po0

B -1 1 s L)
Answer also in Appendix, Column J, il filing under ULOE.
2. Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
calc the number of persons who have purchased securities and the aggregate dollar amount of their
purchascs on the 1o0tal lines. Enter *'0'" if answer is **nonc’’ or “‘zero." Aggregate
Number Dollar Amount
Investors of Purchases
ACCredited [NVESLOMS ««vnieiareiaaccoeatacecamuasaseuiratacarsvecsasannnossnsnsnsna 3
INON-acCredited InVESIOTS . . vneunercnncicnrnennsornsesoneoseasnsnneasnssmensesnnan / 5. 3 ﬁ/, 724 089
Total (lor filings under Rule S04 only) ... oo i i caes b {
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this [iling is (or an of{ering under Rule 504 or 305, enter the information requested for all securi-
tics sold by the issucr, to datc, in offerings of the (ypes indicated, in the twelve (12) months prior
(o the [irst sale of securities in this offering. Classify securilies by type listed in Part C- Question 1.
Type of Dollar Amount
Type of oflering Security Sold
RUIE 50 ..ottt ittt iienrerreiaanecncsacaracarnnasseransrasssasennsnncnnannsns b
Regulation A ........... et ieeeereineaareieann. e emeseeaeaeieraaeannr e, L
Rule S04 ... . i et it ititteoeteencataaacaassnasaananscaasessasnanaaana 4
I Csetetverere et s
4. a. Furnish a statement of all expenses in connection with the issuance and distributiog of the
securities in this offering. Exclude amounts relating solely.lo arganiation expenses of the issuer.
The informatian may be given as subject to future contingencices. I the amount of an expenditure
is not known, furnish an estimaie and check the box to the left of the estimate,
Transfer Agent's Fees . ..oviiranna... e ettt airetaa e et e raniraaaneianaaan 0 s S
Printing and Engraving Conis .. oiuoi et atinrametsvaintantrnrssassaanntosssraaairancsnsans D s
LR S v e ittt eeers e eeaanae csennennrssnsoacncansoasasesessssssssnsncensanasesonsnnannsn C s
ACCOUNLING FEUs . 1 eve e ivrinrarniernarannasnn e e ie i aees et ittt rraeeiaaeaan a3
Enginecring Fees ....... f et eeaaeeaeaaam et aareaateaar it e aeaae aaanreanrans o s—
Sales Commissions {specify finders’ fovs separately). ... oo ciiiiiiii it iieiiaranas eeeenn o
Other Bxpenses (Identily) o i teietanraaiiereeecaaanan [ A
-V 1S NS o s

Jaf8
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MTT Teh . OrrERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCETDS

- M- 17,500,008
b. 'Enter (he difference between the aggregate offering price given in response to Part C - Qms- 5‘75'00&
tion 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the %X H,

““adjusted gross proceeds (0 the ISSUer." L .. i iimerinsnninnentevancenonsssassscinavaans

5. Indicatc below the amount of the adjusred gross procceds 1o the issuer used or proposed (o be
used for cach of the purposes shown. If the amount for any purpose is not known, furnish an
estimaic and chcck the box to the left of the cstimate. The total of the payments listed must equal
the adjusied gross proceeds to the issucr set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Alfiliates Others
Salaries and fees ..........c.conieannn e leaeaonbananinarceaot anantananaaann 0s Os__
Purchase of real estate ............... veeene Ceemcinaranes R Ceveaneaeraens Os as
Purchase. rental or leasing and installation of machincry and equipment ........... as as
Construction or leasing of plant buildings and facilities ............. .ol iaaen Os___ 0s
Acquisition of oiher businesses (including the value of sccurities invalved in this
offering that may be used in exchange for the assets or sceurities of another
issuer pursuant 10 a merger) ... ... eeeeean eeerreaitenanan Cereeneeameaes as as_
Repayment of indebtedness .......oovvvininnnnen. e eeeeremiaeare et aaanan .as Qs
Worki 1 e o N A S s
orking capital a 8} TR L

Other (specifyfi_ 2% e g FNDZET A4

os 0 Sy Hizrsco 0
EVpEISES ﬂ/f 6’ 754 ‘2&0/&?’/01) 95 ' SPrped A AN —

Heg'__
AMgh L8 0 ... Os O S ez
: . AY,

ColUMA TOLALS « it eieeienraeenenearnncaneenenannns e retaaaneeneeniaenaaann gs_.__ .0 4,87 o

Total Payments Listed (column totals added) .....oooneeen.... TS

«ox

Tt v T EDERALSIGNATURE L7 T L.t o R

1¢ issuer kas dulv caused this notice (o be signed by the undersigned duly authorized person. If this noticc is filed under Rule 505, the
llowing signature constitutes an uadertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
rest of its stalf, the information furnished by the issuer to any }o?-accrcdued investor pursuant to paragraph (b)(2) of Rule 502,

wer (Peint or Type)

Sighatug, Date
SPEL- M 3&»6 Why Ll W %ZM ]2-2. 3_ch

.me of Signer (Print or Type) Title of Signer (Print or Tyﬂj
ngmmwﬂe 7 Ll
Mawrset -

Ao (ZED émzzegﬁ

ATTENTION

ilantional misstalements or omissions of fact constitute faderal criminal vlolations. (See 18 U.S.C. 1001.)

SorN SEC 1972 (591)




. E. STATE SIGNATURE e R

h ]

1. Is any party described in 17 CFR 230.252(c), (d). (¢} or (0 presently subject (0 any of the disqualification provisions Yesr No
cof suchrule? ... LiiiiiiialL, e e vaneassneneatancuatetarataatatreeian aratne e et .0 o

See Appendix, Column 3, for stale response.
YT EAETT ]

2. The undersigned issuer hereby undertakes 1o furnish o any state administrator of any state in which this notice is filed, 2 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 offerces.

4, The undersigned issuer represents that the issuer is familiar with the coudilioi;s that must be s3atisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the stale in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that thesc conditions have been satisfied.

“he issuer has read this notification and knows the contents to be true and has duly caused this notice to be sxgned on its behslf by the
indersigned duly authonized person.

ssuer (Print or Type) Sngna;{ 7/ |Date
Shrocp-miy Beousidbg, el / % 12223 _og

{ame (Print or Type) v Title h’?mt or Type)

Hedo ST amedr, tiby mw.? oA
84

Avrmoeszed BenAT B~

-

riruction:
int the name and litlc of the signing rcprcscnulive under his signature [or the state portion of this form. Onc copy of every notice on

fm D must be manually signcd. Any copies not manually signed must be photocopies of the manualtly signed copy or bear typed or printed
nawures.

6of 8 SEC 1972 (591)
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2

(atend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Typc of security
and aggregate
offering price

offered in state -

(Part C-Item1)

4

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

Disqualification
under State ULOE
(if yes, attach
cxPlanation of
waiver granted)
(Part E-Item1)

State

Yes No

AIMITED LrAB i

dmm;(

Number of
Accredited
Investors

Amouul

Nuwmber of -
Nou-Accredited
Investors

Amount

Yes

No

AR
ca

co

DE
DC
FL

~

GA
HIL.
Rl

IL

IN

/210,000

/8,000

IA

8,000

JS)MQ

To0f8
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T K . e

S APPENDIX 5 b me 3 S B iamn L, E N L,

[niend to sell
to non-accredited
investors in State

(Part B-Item 1)

J

Type of security
and aggregatc
offering price
offered in state
(Part C-Iteml)

4

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

Disqualification
under State ULOE
(if yes, atiach
explanation of
waiver granted)
(Part E-Item1)

State

Yo No

L1RrreD
/L,-Malu

Number ol
Accredited
< Investors

Anmount

Number of
Non-Accredited
Invesiors

Amount

Yes No

MT

NE

NV

NH

NI

NM

Do 000

NY

wer

(Sop00

NC

ND

OH

OK

OR

PA

Rl

sSC

SD

TN

X

uT

vT

VA

WA

A%

Wil

wY

R

PR

|
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