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FORMD ‘ UNITED STATES

SECURITIES AND EXCBANGE COMMI ber 32350076
Washington, D.C 20549 30, 2001

OMB Approval

NOTICE OF SALE OF SECURITIr..
PURSUANT TO REGULATION D,
SECTION4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Oﬁ‘enng {0 chcck if this is an amendment and name has changed, and indicate change.}
Z

Filing Under (Check box(es) thatapply): 0 Rule$0d U Ruls505 W Rulc 50601 Secton 8 O ULOELS) Azicomw

/Q).a//
of Fili w Filing I Amendment . //(?/
o ‘ A. BASIC IDENTIFICATION DATA L e D
1. Enter the information requested about the issuer N \ e~
Nameoflssuer 1 check ifthis is endment and name has changed, and indicate change.
‘ E % ged, and indicate change.) &
5 of f and Strv State, th Co(ﬁ) fe ne Number (incindmg Area Code)
2y Y T et “Hro8 )77 2qas

Address of Pnucrpal Busmess Opcmnons {Number and Street, City, State, Zip Code) Telephbne Number {Incfuding Area Code)
(if different frum Executive Oﬁ'nccs) i i

acieD TUTL AL —~—
" Brief Dcecnptmn of Business

% of Busmess Orgamzatmn
&—corporation O timited partnership, already formed O other (please specify): %
O business rust O limited partaership, 1o be formed AP R 2 8 20&5
‘ Month
—-9 Actual or Estimated Date of Incorporation or Organization: - - ,&( Actal O Emmmeg“ OMSON
Jurisdiction of Incorpordtion or Organization: (Enter two-Jerter U.S, Postal Service abbreviation for State; 1 NAN C’AL

CN for Canada; FN for other forgign jurisdiction) 9]

GENERAL INSTRUCTIONS

Federsl:
’;"’fd? éfusr File: AH issucrs making an offering of securities in reliance on an exsmption under Regulation D or Section 4(6), 17 CFR 230.501 ctseq. or 15U.S.C.

When Ta File:. A notice must be filed no later than L5 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securitics and
Ixchange Commission (SEC) on the earlicr of the date it is rocoived by the SEC at the addross given below ar, if roecived at that address afior the date on which it is
due, on the dare it was mailed by United States registered or cortified mail to that address.

Wheve 1o File: U8, Securities and Exchange Commission, 450 Fifth Street, NJW. Wushington, D.C. 20549
Copies Required: Five {5) copics of this notice must be filed with the SBC, one of which must be manually signed. Any copies not manvally signed must be
photoropics of the manuaily signed copy or bear typed or printed signatures,

Information Required: A now filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information regoested in Part C, and any material changes from the information pn:vmusly supplicd in Parts A and B. Part E and the Appendix necd not be filed
with the SEC.

Flling 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 scourities in those states that have adopted ULGE and
that have adopted this form. Issucrs relying on ULOE must file a scparate notice with the Sccuritics Administrator in cach state where sales ase to be, or have been
made. 1T a statc Tequires the payment of a fec 25 2 precondition to the claim for the cxemption, a fee in the proper amount shall accompeny this form, This notice
ghait be filed in the appropriste stntes in accordance with state Jaw. The Appendix to the notice consittues o pant of this notice and mmst be completed.

ATTENTION

Failure to file notice in the appropriate states wili not resuilt in a loss of the federal exemption. Con-
versely, failure to flie the appropriate faederal notice will not result in @ loss of an available state exemp-
tion unless such examption Is predicated on the filing of 2 federal notice,

Potential petrons who are to respord to the eoflesting of informntion contaived in this form are

not requived ro resposd untres the forme displags a survently walid (FVHS control number,

SEC 1972(2-99) 1 of 8
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
»  Each promoter of the issuer, if the issuer has been organized within the past five years;

+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of

eqhity securities of the issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partmers of partnership issuers;

*  Each general and managing partner of partnership issuers, A
Check Box(es) ‘that Apply: O Promoter ;(Beneﬁcial Owner XExecuﬁveOﬁsxr IKDirecwr DOGeneral and/or
Managing Parines
Full Nam, mt, if md1v1duai)
h 2
._.1. or Resx ency Addre..s (Nmnber and Street, Cxt;, Statg, Zip Code) | I
) Bricge Saiialits  CA G948~
Bcncﬁctai Owner D Executive Officer XDirector {JGeneral and/or
. Managing Partner
Full Name stname fivst, if mdwxduagfyw_w
Business or Residenge Address (Number and Street, City, Stats, Zip Code) ' ~
*'-‘9 é’bg- ”}:‘L_(‘i'hi? - 2nk Jf& j _%J!-« ?yfé’_, ﬂ/}/ /05?0
Check Box{es) that Apply: [0 Promoter (I Beneficial Owner O ‘Executive Officer Director  [1General and/or
Managing Partner
Full Name (Iﬁt name ﬁrst, if individual)
Business or Remdence Addm (Npmber treet, City, State, &ip Code
e Vieta, e ﬁ\ﬁm, BYaacla CA G4sl3
Check de(es)marAppiy O Promoter L1 Beneficial Owner ﬁ'Execuuve Officer O Directar  DGenera! and/or
Managing Partner
Full Name {Last name fiest, if individujlﬁhm
‘ sLZﬁH%S
Busin Resxdenae,Addreg (Nnmber and %eet, City, ?p Oz
— R N Vede 26 qzoe)
Check Box(es) that Apply: D Pmmoter D Beneficial Owner ‘gExcmnivc Officer O Director  DGeneral and/or
- » : Managing Partner
Full Name (Last name first, if individual) ~ ~
| 5, Pean A
Business or,)}esidgn ddress (Ncumber and Street C;ty, State, ip Code) -
o Sestt SF, Sie Q2 it CA 2074
Check Box{es) that Apply: O Promoter ch:ﬁcm! QOwner [ Executive Officer [ Director  OGeneral and/or
Managing Partner
Fufl Name (Last name first, if individual)
Minp thoas an, Cyeg
Busmess or Resx ce Ad (Number and Street, ﬁy, Stare Z Cod::) o
de?ve fo o Ahse 2N ijr Ny j257¢
Check ch(ﬁ) that Apply D Promoter L[] Beneficial Owner” [3 Executive Officer [J Director ClGeneral andfor
‘ o Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
2of8
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i ‘ ! B, INFORMATION ABOUT OFFERING

1. Hasthe issuer sold, or does the issuer intend to sell, to non~souredited investors in this offering? e
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?

3. Dees the vifeing permil joint ownership of & single unit? et st et 1

4. Enter the information requested for each person who has been or will be paid or-given, directly or indirecily, any
commxssxon of similar remuncration for salicitation of purchasers in connection with sales of securities inthe oﬁenng,
f 2 person to be listed is an assosiated person or agent of a broker or dealer registered with the SEC and/or with a state
or state, 1ist the name of the broker or denler. If more than five (5) persons to be listed are associated persons of such
& broker or dealer, you may set ferth the information for that broker or dealer only.

o X
s D 000

Full Name (Last name first; if individual)

Business or Residenise Address (Number and Strest, City, State, Zip Code)

Name of Assnciated Broker or Dealer

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

(Check “Al States” or check individual States) ... wresmres s 0 Al States
{AR]
] MD [l [MS]
‘ 0d)
- Ba WY

Full Name {Last namc first, if individual)

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

Name of Asseciated Broleer or Daaler

States in Which Person Listed Has Solicited or Intends to Solicil Purchasers
(Check “All States” or check Individual SIAES) v ssss sttt srseste sty [ All States
' 8] [3Z] [AR) - [Co}
: NC (o8
| Al Wi

Full Name (Last namc 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 individual S} w.viricomirnnrr i

......

GO B B @Y A B En b Do G G
m M @ B & @I m B F &
M M W & M Y K ) 8 X
@ € 6 M @ L0 O VA wA BW M

O All States
FR]

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

Enter the aggregate offering price of securities included in this vffering and the total amouat already
sold. Enter “0" if the answer is “none” or “zero,” If the transaction is an exchange offering, check
this box [} and indicate in the colunins below the amounts of the securities offered for exchange and
already exchanged.
Aggrepate
Offering Price

.$

e , o

Type of Security
Equity

[ Preferred
Convertibie Securities (including warrants)

Amount Alrcady
Sold

$

Partnesship Interests

$

Other (Specify ) - |

$

Total

¢ 800

¢ 0.00

Answer glso in Appendix, Column 3, if filing under ULQE. 3 OGIODO
Enter the number of aceredited and non-accredited investots who have purchased securities in this

offering and the sggregule dullur amounts of their purchases, For offerings under Rulc 504, indicalc

the number of persons who have purchased securities and the aggregate dollar amount of their

purchases on the total jines. Enter “0” if answer is “none” or “zero.”

Accredited Investors ﬁ

Aggregate
Dollar Amount

of Purchases
3;00,0@ K}

Non-accredited nvestors

$

Tulal (fur filings under Rule 504 only) .
" Answer also in Appendix, Column 4, if filing under ULOE.

3. Ithisfiling is for an offering under Rule 504 or 503, enter the information requested forall sccurities
sold by the issuer, to date, ip offerings of the types indicated, in the twelve (12) months prior to the

first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of

Type of Offering Security

§-88 00, OO

Dollar Amount
Sold

Regulation A ... ...t et e et e s s

Rule S04 ..o e b crae e e e

$ 0.00

4 a Fornish a stetement of all expenses in connection with the isspance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The Information may be given as subject to future contingencics, Ifthe amount of an expenditure is

not known, furnish an estimate and check the box to the lcfi of the estimate.

Transfer Agent's Fees
Printing and Engraving Costs...

Legal Fees...

Accounting Fees ............,

........

Engineering Fees ..

Sales Commissions {spcmf) finders™ fees separatel

Other Expenses (ideatify) N\f 3%1,51

Total

..................

...........

oobooQoooano
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and total expenses furnighed in response to Part C — Question 4.5, This differonce {s the “adjusted gross
proceeds to the i ISSUET™ st sssesmsenininiannst e pusesssan e sessisises

o ~ C:.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
b. Pater the diffefcncc between the eggregate offering price given in respanse to Part C — Question 1
§ % 295 r 29 Yoe D)

5. Indicate below the amount of the adjusted gross proceed te the issuer used or proposed (o be uged for
each of the purposes shown, If the amount for any purpose is not known, furnish an estimate and
chieck the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issper set forth in response to Part C — Question 4.b above,

Payments to
Officers,
Directors, & Payments to
L Affiliates Others

Salaries 8nd fEeS i srens e ssnen s B I s
PUPCRBSE OF PORL BEIRIE oot eccons s ccmees amaressss s ossore s bt sasss s e et st s e s s s
Purchase, rental or leasing and instailation of machinery
and equipment st ot enssson s as «-[18 s
Construtction or leasing of plant buildings and FRCIHHES .ovecresermevmreresminmes s s Os

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

§SSUET PUrSHANT 10 B MEBIEETY st s st nes s romgeensiescens 0s s

Repayment of indebtedness. Os__ . t) s

Working capital [ 2A9, 4 s

Qther (specify):_ s s
e s 0s

COMUID TOLBIS 1ursreseessseessennensesnesssesires e sesse s e 2esen s et 15 0 et s 6.0 rs_0.00

Total Payments Listed {columa totalS 8QMeA) ....orerr ceorerer e smssas e smsree s s dansis sensss sabesssins as ’ ’an&/‘ﬁ ola)

{ ‘ . D. FEDERAL SIGNATURE l

The issuer has duly causcd this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutcs an undertaking by the issuer to furnish to the U,S, Securities and Exchange Commission, upon written request of its staff,
the information fumished by the issuer tu any non.aceredited investor pursuant 1o parageaph (D}(2) of Ruie 502.

Issuer (Print or Yype) | _ < ngzzaxun: / Date /
Z}{'Sf s Tne W L of 1] 05
Name of Signer (Print or Type) Titte of Slgner {Print or Type) !
Sauis CFo
ATTENTION

lntémlonal misstatements or omissions of fact constliute federal criminal violations. (See 18 U.8.C. 1001.)

5af9
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E. STATE SIGNATURE |

1. Is any party described in 17 CFR 230.262 presently sub;ect to any of the disqualification Yes No
provisions of such rule? eenseraseasasssestemessemasbente et s b rsd b aae s hoB AL £ re L S A E s aans atanrs b ere [N}

Sec Appendix, Column §, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administratar ofany state in which this notice is filed a notice on Form
D (17 CFR 23%.500) at such times as required by state law.

3. 'The undersigned issuer hereby undertakes to furnish to the state administrators, upon writien request, information furnished by the
issuer to offerees.

4. The undersigned issver represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform
limited Offering Exemption (ULOE} of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing 1hat these conditions have heen satisfied.

Theissuer has read this notification and knows the contents to be true and has duly caused this notice to be signad on its behalf by the undersigned
doly amhonzed person.

Isguer (Print or Typg) , _ Signgiure Date /
Zoit Spats Tnc @// ZZ\ M /{/,f"::»j’
Name (Print or Type) Title (Print or Type) T
ID};J D __ S;E?UU CFro

Instruction:
Print the name and title of the signing representative under his smnature for the state portion of this form. One copy of every notice on Form
D must be mapuslly signed. Any copies not manvally signed must be photecopies of the mamually signed copy or bear typed or printed
signatures.

6ol9
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| APPENDIX
i 2 3 4 5
‘ Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of mvestor and explanation of
investors in State offered in state ainount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-Item 2) (Part E-Ttem 1)
‘ Namber of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amonnt Yes
MO '
NE Lo
NV | S
w [
NM | I R
- 1 (omimisn Stuck N ;
NY | X B, 0 T & ¢ [
NC i L
ND L. il
OH Il ‘ E il
oK |l .
OR [ .
PA 4L
RI
s | . [ ..
s L e
™ | | il
ur l ;
VT [
VA | I
WA ‘ } b
WV l__ . | -
Wl J
8ofd




