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UNITED STATES
FORM D SECURITIES AND EXCHA?N’GE COMMISS)g OMEB zﬁnnlibﬁfPROV;\sts 5076
Washington, D.C. 20549 .' ) MExpires
imated average burden
FORM D T \per response...... 16.00
) 5] Y
NOTICE OF SALE OF SECHYH ITIES /z,ﬁstc USE ONLY _
. PURSUANT TO REGULATION A
: SECTION 4(6), AND/OR SN DATE RECEIVED
UNIFORM LIMITED OFFERING EHWON il L

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

_Fomation of Winbholessle Inc,  AEEEEE——
{3 Rule 504 [7] Rule 505 m Rule 506 [} Section 4(6) [ ] ULOE

Filing Under (Check box(es) that apply):

R R— TR

I.  Enter the information requested about the issuer

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

WinWholesale Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
3110 Kettering Blvd., Dayton, Ohio 45439 (937) 294-5331
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Includjﬁé Area Code)
(if different from Executive Offices) /
N/A N/A /

Brief Description of Business

Wholesale supply business

Type of Business Organization \{{

(X] corporation {7] limited partnership, already formed [[] other (please specify): ! PQ@QESSED

(] business trust (] limited partnership, to be formed

SEP-+-3- 3085
Month Year QL
Actua} or Estimated Date of Incorporation or Organizatien: [J[8] [9[2] [£]Actual [] Estimated .
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: TH@MSUN
CN for Canada; FN for other foreign jurisdiction) O FIN ANCIAL

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 1S U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Bxchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 203549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

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

Filing 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 securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a 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 law. The Appendix to the notice constitutes a part of
this notice and must be completed.

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

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9



Eater the information requested for the following:

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

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ciass of equity securities of the issuer.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and ma{xaging partner of partnership issuers.

Check Box(es) that ;Lpply: [ Promoter [7] Beneficial Owner [{] Executive Officer [} Director [) General and/or
Managing Partner

Full Name (Last name first, if individual)

. Anderson, Bruce

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

3110 Kettering Blvd., Dayton, Qhio 45439

Check Box({es) that Apply: ~ [] Promoter  [] Beneficial Owner [] Executive Officer [{] Director (] General and/or

Managing Partner

Full Name (Last name first, if individual)
Balbach, Karl

Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Blvd., Dayton, Ohio 45439

Check Box(es) that Apply: [ ] Promoter [T} Beneficial Owner [7] Executive Officer [K] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Kemp, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Blvd., Dayton, Ohio 45439

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

General and/or
Managing Partner

Full Name (Last name first, if individual)

Kremer, Philip

Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Blvd., Dayton, Ohio 45439

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

General and/or
Managing Partner

Full Name (Last name first, if individual)

Johnston, Jack

Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Blvd., Dayton, Ohio 45439

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [7] Executive Officer [X] Director

a

General and/or
Managing Partner

Full Name (Last name first, if individual)
Padilla, Gerald

Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Blvd., Dayton, Chio 45439

Check Box(es) that Apply: [:] Promoter {J Beneficial Owner KX Executive Officer [X] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Osenbaugh, Jack

Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Blvd., Dayton, Ohio 45439

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter the information requested for the following:

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

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [] Executive Officer m Director (] General and/or
Managing Partner
Full Name (Last name first, if individual)
Schenk, Joseph
Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Bivd., Dayton, Ohio 45438
Check Box(es) that Apply: [ ] Promoter (] Beneficial Owner (%] Executive Officer [} Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Schwartz, Richard
Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Bivd., Dayton, Ohio 45439
Check Box(es) that Apply: [} Promoter  [X] Beneficial Owner [} Executive Officer [ ] Director General and/ot
Managing Partner
Full Name (Last name first, if individual)
Schiewetz Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
3110 Kettering Bivd., Dayton, Ohio 45439
Check Box(es) that Apply: ~ [| Promoter  [] Beneficial Owner [] Executive Officer [} Director General and/or
| Managing Partner
Fulf Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner [ Executive Officer [7] Director 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: [} Promoter  [] Beneficial Owner [7] Executive Officer [7] Director 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: ~ [] Promoter  [] Beneficial Owner [} Executive Officer [7] Director General and/or

Managing Partner

Full Name (Lest name first, if individual)

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

(Use blank sheet, or copy and use additiona) copies of this sheet, as necessary)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......ccoceeevnnninns |94 5
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted from any individual? . . % 59,656
\ Yes No
3. Does the offering permit joint ownership of 8 SINEIE UDIT? c...oovevvecrvmivrcirncrrrnicnss st tssr s s srs s ses B O

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,
If a 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 of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only. N/A

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

(Check “All States” or check individual S1A1ES) ....cveiiiieninsinisiie s s s bbb es [ All States
[ME]
(NDJ

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
(Check “All States” or check Individual StatES) ...t b s bbb s sesestenes {7 All States
D)

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
(Check “All States” or check Individual Sta1es) .....ccceciinenis s e s s [ Ali States

M (ME] B [Fg N B [ [ [Fp [©F [©OK) [OR] [PA)
R G 60 @M X OO I A A BV OO &Y [FR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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2

-

J.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [{j and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security - Offering Price Sold
.................... $ 0 $ 0

$ 293,507,520 293,507,520

Convertible Securities (INCIUAINE WAITANLS) ........ureerereesssssssssersssssssssesssssssmmesnssnninsssressessssssssssesmsssnsssses $ 0 $ 0
Partnership INIETESS ....c..cvevivecireisecisreeereasmeessisiroesssssiesssssssasssisessssassssesosasasesatsssneasssessssssnsnes ssenensseses $ 0 $ 0
Other (Specify ) R . . cereeeeeeee e o $ 0 $ 0
TOLAL eeuorversieeersonessosessssssessssnessssssssssensssssseesssnesassasasssses sssss et seasssasnsssssoessessas somas sbsas esscnssmsnssass $ 293,507,520 $293,507,520
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who bave 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 on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESIOIS ovveeeemvivsievserreesesessssensesssesssesssasssssensbessssssses s sasssssssstsestesessesssssasnsssmssssessessanessanes 162. $283,723,936
Non-accredited INVESIOTS ...vuvummeresiisesssssssesssssissssssssenssssssnasensssss vorerereesessss e anas 30 $ 9,783,584
-
Total (for filings under Rule 504 0nly) ..ccoevevevrinnrencmrennesnicsnscerseerescenes . $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in 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. N/A
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 o e e et e e e v e et et et e s et s ettt s st rsesreseses $
Regulation A ..ot $
RUIE 504 L.t e e e s e e eer er cen see ser et bas sraerens $
<7 N $
a. Furnish a statement of all expenses in connection with the issuance 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 contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTADNSTET AZEIE'S FEES ..ottt cens s esese e s e ssasssas s s et s st sens e as et g sesene O s 0
Printing and ERGIaving COStS.....oeveeirersmircsnermrmircrsrsscssessessesesssassssssssassssssssssesssssssssassssns s ssasaonsssssesenssesernss 0O s 0
LEBAL FEES ...o.nrieeitriecreecrnenasnneseseseeseseas e sesesos bttt scusas sesessencrsastessessesass e e basse s abe esnss s bt s eses £ eseseseasserseetrrassnens [X} $_100,000
ACCOUNINE FEES ..oovrritiicieerereisinriieesee s sesae e sasssssseasse e ssss st s abas s s s anasa s s e s se e s st et sebanssbesanssanen X} $__25,000
EDEINEETINE FEES w..rmeururrereirrerseuersarsserssssesssessessssssersrssssssssassassssarssssassssssssssssssssesssnsssasessssassasarssssnsas sssossssssssanses 0O s 0
Sales Commissions (specify finders’ fees SEParately) ......cieerrcenesenrnsnenennnrrecsssessasisesnsssnssesenecs 0 s 0
Other Expenses (identify) __MISCRIIANGOUS e sesees s esress X $__ 5,000
TOUAL .oovvverereerecrn s essss e sbesr s s s st sessse s s b aas s s aes b s Rs s At b AR s A RSt e8P n e ee R s e b en X $_130,000
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
proceeds to the iSSUEr.” ...

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. If the amount for any purpose is pot known, furnish an estimate and
check the box fo the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

N/A - Transaction is a merger. There are no cash proceeds to issuer

Payments to

Officers,

$ 293,377,520

Directors, & Payments to

Affiliates Others
Salaries and fees ........... rterrest st asease et s Os$ s
PUrchase 0f Feal BSIAIE .....c..oecvi et s R e 0s 0s
Purchase, rental or leasing and installation of machinery
ANA EQUIPIIENT cv.vvvveereerersereriressesseerassessesssssssssmsssssessecsssssarsssssssaseassssscssetsssssasssnsssa rinsssessmssassnsssmsssns csearssnssas Os HE
Construction or leasing of plant buildings and facilities ......vmiieenerenscnin e Os 0s
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
issuer pursuant to @ METEET) ..o lccuiierrireereecmeeces st e sesensasss b besssensensneanees SRRSOV s s
Repayment of indebtedness ... i st sonenns -Ogs s
TWOTKINE CAPILAL...cvvevuseerecrermrmrnssseieesesionsntssssessecsessersssisssasessessseassssssotssasssssssassa s ssssessssssnsassssessness sececnsnsars 0Os s
Other (specify): 0s Os

....... s s

Column Totals ......occcovevveecrrnenne eerererruisstsaets R bt es e ses bt et e e s as e ben s bt e r s p e eebene -3 Os
Total Payments Listed (column t0tals 8dded) .......coerrvvevreecreresencinimiersesssssssressesensessusesminases sersossrarnons s

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities 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) ignature
WinWholesale Inc. I/W\\/\/((:

DaterJB/Og

Name of Signer (Print or Type) Title of Signer (Print or Type)

Bruce E. Anderson Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U.S.C. 1001.)
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Is any party described in 17 CFR 230.262 presently subject to any of the dlsquallﬁcatlon Yes No
PTOVISIONS OF SUCK TUIET oottt s ssers bbb s s s s anenis s = K3

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

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

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 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 that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type) 4 % Date D 5
WinWholesale Inc. Qj &V\M (”5

Name (Print or Type) Title (Print or Type)
Bruce E. Anderson Secretary

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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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 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Ttem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Equity Investors Amount Investors Amount Yes No
AL L__|
A |
AZ X $ 775,528 1 $ 119,312 2 $ 656,216 E-:-} [Ij
AR« $ 5.846.288 6 $ 2,266,928 5 $3,579.360 L |
CA X $ 119,312 2 $ 119,31 0 [:j El‘j
co X - $29,410,408 9 $29,350,752 1 $ 59,656 I i
CT X [ |$14,138,472 13 $13,362,9 2 $ 775,528 l [ |
DE ] L |
DC L
i
FL X l f$13,720,880 9 $13,362,9 2 $ 357,936 [..__—:J E
GA X |l$ 3,460,048 4 $ 3,460,008 0 !:] [ x ]
mr | | I Il |
ID [ x__ s 238,608 1 $ 238,626 0 | WLx_|
IL X i $ 1,073,808 2 $ 357,93 1 $ 715,872 l [ X. ‘
N | [x s 6,025,256 2 $ 6,025,256 0 l x|
A | L | L1
KS X ] l ;$ 3,519,704 4 $ 3,340,736 1 $ 178,968 L_L__j
KY || W% s 5,888,744 5 $ 8,888,744 0 [__I|jLx_|
LA ‘ I } ‘
ME L
MD x__ls 656,216 1 $ 656,216 0 ! i
MA X $ 6,144,568 3 $ 5,548,008 1 $ 596,560 EI]
M X $ 596,560 0 1 $ 596,560 [: X
MN i
MS X $ 59,656 0 1 $ 59,656 [.-—_—).(_—::
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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 non-accredited offering price Type of investor and explanation of
investers in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Equity Investors Amount Investors Amount Yes No
MO X $ 6,442,848 9 $ 6,144,568 3 $ 298,280 X
NE X $ 477,248 1 $ 477,248 0 L—._-“ ._X._._J
NV x | $ 6,263,880 2 $ 6,204,224 1 $ 59,656 l:j E:CJ
NH ' 1 X___ 1$15,749,184 11 $15,749,188 0 I [«
NJ f X $ 5,607,664 2 $ 5,607,664 0 { i X
MLy I il 1,491,400 1 $ 1,252,776 2 $ 238,624 )L [ x ]
NY X $ 4,772,480 4 $ 4,772,480 0 | } L x|
NC | x  lIs 2,386,240 1 $ 2,386,240 0 [ ]
ND 1 I —
OH l X l $130,586,984 43 $130,288,704 2 $ 298,280 L—_—; L_X__'
ok || x | $ 417,592 0 1 $ 417,502 ]
OR X { $ 119,312 0 1 $ 119,312 | I Cx ]
PA X $13,064,664 5 $12,945,352 1 $ 119,312 l H X 3
RI X $ 1,968,648 5 $ 1,968,648 0 X
sc 1 f | |
rs———
SD H X $ 3,698,672 4 $ 3,698,67]2 0 |
TN X [ $ 119,312 0 1 $ 119,312 l X !
X X |l$ 1,491,400 5 $ 1.491.40 Q. X
ut [ ]
VT L
VA l X $ 3,579,360 4 $ 3,579,360 0 l x|
WA | I | I
| — 7
wI [
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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 non-accreditpd offering price Type of investor and explanation 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 E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Equi Investors Amount Investors Amount Yes No
quity
WY || m $ 596,560 1 $ 59,656 1 $ 536,904 X
PR | C I
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