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FORM D h ' UNITED STATES . OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION SM‘? Number:  3235-0076
Washingtan, D.C. 20549 xpires: December 31, 1996
Estimated average burden
FORM D hours per response. . . .16.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 06043533

Name of Offering  (Z check if this is an amendment and name has changed, and indicate change.)
"B" Offering o
Filing Under (Check box(es) thac apply): G Rule 564 G Rule 505 & Rule 506 (J Section 46) QO ULOPR@@ESS

Type of Filing: X New Filing & Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (T check if this is an amendment and name has changed, and indicate change.) TN g
RS

Sy

Public Auto Auction Prices, InC. 4/b/a carsnow.com ,;MNNM

Address of Exccutive Offices (Number and Strect, City, Sla(c ., Zip Code} | Telephone Number (Including Area C‘oﬁc)*
5921 Athens Boonesboro Road, Ste B, §glﬁ §8§ (859) 263-5865
Tclcphonc Number (Including Area Code)

Address of Principal Business Operations (Number and Street, Cuy, State, Zip Code)

(if different from Executive Offices) Same o Same
‘Brief Description of Business — i WECD 8.3.0.
‘Online Marketer of Used Automobiles | B
L3166
Type of Business Organization ?\\
C‘.Xcorporaxion T limited partnership, alrcady.ltormcd O other (please spccii'y):’ e E)@S ;

5 business trust . G limited partnership, to be formed
Month Year

Actual or Estimated Date of {ncorporation or Organization: LO J 3—' L O[ 5] HX Actual G Estimated

Jurisdiction of Incorporanon or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN (or Canada; FN for other foreign jurisdiction) . @&]

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an of{ering of securities in rclxance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501

et seq. or 15 U.S.C. 77d(6).

~When To File: A notice must be filed no later than |5 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange 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. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

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 allinformation requested. Amendments need only report the name of the issuer and offer-
ing, any changes thereto, the inforination 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: Therc 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 cach 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 exemp-
tion, 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.

- Fallure to file notice in the appropnale states wzi.ﬁl!g:tNu:'e;ls(t).iIr\t4 in a loss of the federal exemption. Conversely,

failure to tile the appropriate federal notice will not result in a loss of an avallable state exemption unless such

exemption Is predicated on the filing of a federal notice.
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A. BASIC TDENTIFICATION DATA

2. Enter the information requested for the following:

securities of the issuer;

» FEach general and managing partner of partnership issuers.

Each promoter of the issuer, if the issuer has been organized within the past five years;
Fach beneficial owner having the power to vote or dispose, ot direct the votc or disposition of, 10% or more of a class of equity

Each exccutive officer and direcior of corporate issuers and of corporate general and managing pariners of partnership issuers; and

Check Box(esy that Apply: () Promoter ) Beneficial Owner

Full Name (Last name first, if individual)

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

(Uise blank shecei, or copy and usc dd(‘l[l(in?ll copies of [hm sheet,

as nccessary.)

Check Box(es) that Apply:  KI Promoter & Beneficial Qwner {8 Fxecutive Officer KB} Dircctor {1 General and/or
Managing Partner
Full Name (Last name first, if individual)
Williams, Jim L. -
Business or Residence Address:  (Number and Strect, City, State, Zip Code)
5921 Athens Boonesboro Road, Ste. B, Lexington, KY 40509
Check Box(es) that Apply: & Promoter | (& 'Benefidal Owner (¥ Exccutive Officer & Director’ 13 General and/or
. S s R " Managing Partner
Full Name (Last pame first, if individual) /f :
Williams, Bradley A.. ‘ iR o
Business or Residence Address  (Number and Strecty: City, State, Zip Code)
5921 Athens Boonesbors:Road, Sté. B; Lexington, KY 40509 #
Check Box(es) that Apply: (B Promoter (¥ Beneficial Owner X2 Executive Officer (8 Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
williaws, BrianJ. o )
Business or Residence Address  (Number and Street, City. State, Zip Codc)
5921 Athens Boonesboro Road., Stgn B Lexington. KY_ 40509
Zheck Box{es) that Apply: (3 Promotcr D Beneficial Owner | " [0 Executive Officer (& Director - (1 General and/or
e g T ' Managing Partner
Full Name (Last name firsi,if mdmdual]
Cleaver, Paul G. SR :
Business or Residence Address (Numbcr and Street; Cny,, State, Zip Codc)
1616 Tates Creek Road #l Lexmztom KY 40502
Check Box(es) that Apply: {2 Promoter (3 Beneficial Ownoer [ Executive Officer & Director (3 General and/or
Managing Partner
Full Name (Last name first, if individual) o )
Kain, Jack A. -
Business or Residence Address  (Number and Street, City. State, Zip Code)
3865 Midway Road, Versajlles. KY 40383
Check Box(es) that Apply: (3 Promoter [ Beneflicdal Owner () Executive Officer X Director  [1.General and/or
Managing Partner
Full Name (Last name first, if individual)
Stuban, Joseph T.
Business or Residence Address  (Number and Sireet, City, Staie, izp C odcg)m_ -
23681 Waterside Drive, Bonita Springs. Tl 34134 e
[} Executive Officer X Director Il General and/or

Managing Partner




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

°

securitics of the issuer;

=  Fach general and managing pariner of partnership tssucrs.

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

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

Check Box(ecs) that Apply: O Promoter ) Beneficial Qwner (0 Executive Officer X2 Director {1 General and/or
Managing Partner
Full Name (Last name first, if individual)
Braun, Helmut N
Business or Residence Address  (Number and Streei, City, State, Zip Code)
2476 Walonut Grove lane, Lexingtron, KY 40509
Check Box(es) that Apply: O P ‘_inbicr e; Bcn_cﬁcm}'i(__)wncr {1 Execttive Officer .. §) Director” 1T General and/or
IR LA Managing Partner
Full Name (Last name first, tf indi.vi'du’a])
Ford, Sammy L. . Ll
Business or Residence Addrcss ) (Numbcr and Stmct’ Clty 91aic Zip Codre)
Rt. #1, Box 532, Mt: Vernon, KY 40456- m
Check Box(es) that Apply: (O Promoter (0 Beneficial Qwner 1 Executive Officer K Director (7} General and/or
Managing Partper
Full Name (Last name first, if individual)
Crum, Denny
Business or Residence Address  (Number and Street, City, State, Zip Code)
6901 Routt Road, Louisville, K KY 40799
~heck Box(es) that Apply: D_fj_h'c.iirxiotci (_I Bcncf:cza] Owner . [ Executive Officer 8 Director ) General and/or
: : : : Managing Partner
Full Name (Last name first, if mdxvadual)
Gondofo, Tom ' R f,-w
Busincss or Residence Addrm (Numbcr and Strect; Cny, State, Zip Codé)
3255 Maria Drive, Lex1ngton, KY 40516
Check Box(es) that Apply: [ Promoter [0 Beneficial QOwner (1 Fxecutive Officer {J Director 7 General and/or
Managing Partner
Full Name (Last name first, if individual) T
Business or Residence Address  (Number and Street, City, Slar_rr,-Zip Code)
0 Beneficlal Owner ) Executive Officer ) Director  [1:General and/or

Check Box(es) that Apply: {0 Promoter

Managing Partner

Full Name (Last pame first, if individual)

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

Check Box{es) that Apply: {3 Promoter  [J Beneficial Owner [ Fxecutive Officer

Full Name (Last name firsr, if individual)

Business or Residence Address (Number and ‘Strcm (ny m(r, Zip Code)

{2 Director

{) General and/or
Managing Pariner

({)se blank shect.

or copy and use additional eopics of this sheef,

as nccessary.)




e .5~ B INFORMATION ABOUT OFFERING -

. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? . .............. ..

Answer also in Appendix, Column 2,.if filing uf\dcr ULOE.

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

Does the offering permit joint ownership of a single Unit? ... . i i i e i i e

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration {or solicitation of purchasers in connection with sales of securities in the offering. If a person
1o 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..

Yes
O

Yes No
X

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) .......... .. ...................... e
{AL] (AK] [AZ] [AR] [CA] [CO] {CT} [DE] (DC] [FL] (GA] (HI}
[IL] {IN] [1A] [KS] (KY] (LA] [ME] (MD] [MA] (MI] (MN] (MS]
[{MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] {ND]) {OH] [OK] [OR]
[RI] [SC] (SD] [TN] ([TX] (UT] [VT] [VA] [WA] [WV] {WI] (WY]

O All States

(ID]
[(MO]
[PA]
{PR]

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 StaleS) ... . . . . i it e e e O All States
(AL] (AK] {AZ] - {AR] (CA] {CO] (CT) (DE] {DC] {FL] [GA]) (HI)
(1L} (IN] (1A ] (KS] (KY}] {LA] (ME] (MD] [MA] (ML} {MN] {MS]
(MT) (NE] (NV] [NH] [NJ] [NM] [NY} [NC] [ND] {OH] (OK] {OR]
[ RI] [SC] (SD] (TN] (TX} [UT] (vT] . [(VA] [WA] (WV] (WI] (WY]

(D]
(MO]
[PA]
(PR]"

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) ... .. ... . . . . O All States
fAL] [AK] [AZ] (AR] (Ca]l (CO] {CT] (DE] IDC] [FL] [GA] [ HE]
CIL] [IN] (1A [KS]  (KY] (LA] (ME]  [MD] [MA] (MI1] (MN] [(MS]
(MT} [NE}] [NV] {NH] [NJ] [NM] [NY] [NC] {ND] [OH] {OK] [OR]
[ R ] (SC] (SD} [TN] (TX) [UT] {VT] [VA] [{WA] [(WV] [WI) [(WY]

(1D ]
(MO]
(PA]
[PR]

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

+22:C OFFERING. PRICE; ‘NUMBER OF INVESTORS ' EXPENSES AND USE:OF,PROCEEDS: - /-

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter **0"* if answer is *‘none’’ or ‘‘zero.”” If the transaction is an exchange offering,
check this box O 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
1 1) o 2 DGO by $
EQUIY « oottt e e et e e e e e e e e e SlO'OOO'OOOS —° T
X Common ([J Preferred
Convertible Securities (including wWarrants) ..........oiriiiin it imiean e, s $
PartnershiD IhIeStS oottt ettt s et st it e e e e $ 3
Other (Specify ) A NP ) 3
Total..r e, USSR §10,000,000¢_— < —
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, indi-
cate 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
ACCTEAIed INMVESIOIS vt ittt ittt ittt ittt ettt e e, $
NOR-BCCTediled TNVES OIS . ottt ettt vt et ettt et et e e e et a e s
Total (for filings under Rule 504 only) ... ... .. . i, $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
ties 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 |, .
Type of Dollar Amount
Type of offering Security Sold
Rule 505 .. .o e PPt s
REgU At ON A Lot e e e e e e e s
TRUEE S04 L L e e e e e S
Total . e e e $
4. 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 issuer.
The information may be given as subject 1o future contingencies. 1f the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agenl’s F s .. e e ® SM
Printing and Engraving CostS . .. .o vt ettt ettt e e S, & 5@_'_00_0_
Legal Fees . . e e g 150,000
. 75,000
ACCOUNUINE FelS. . .ottt ettt e e e e e e Q s
. . - None -
Engineering Fees ... . e S__o_ .
Sales Commissions (specify finders’ fees separately). . ... . ot e i R s__-— None -
Other Expenses (identify) Consultation & Marketlng ........................ > & SM_Q_
TOML. Lo x 51,000,000



- Cy OFFERING PRICE; NUMBER (OF: INVESTORS;: EXPENSES AND ' USE OF PROCEEDS . . . ..
>4 -

b. Enter the difference between the aggregate offering price given'in response to Part C - Ques-
tion I and total expenses furnished in response to Part C - Question 4.a. This difference is the
“‘adjusted gross proceeds (0 the dssuer.’ .. . .ttt it @t et

59,000,000

5. Indicate below the amount of the adjusted gross procc'cds '(o the issuer uscd'or' broposcd to be
used for each of the purposes shown. If 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 issuer set forth in response to Part C - Question 4.b above.
.- . : : R R - Payments to

Officers,
Directors, & Payments To
ceo L, . Affiliates Others
RV . 1,000,000
Salaries and fees ... ..o e ceen Bs ' " g
Purchase of real estate ............................ e LOs 0O
Purchase, rental or leasing and installation of machinery and equipment ........... Os______ 03
Construction or leasing of plant buildings and facilities .. ... .. os________ 8 S._Z_LMOO
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 a merger) .....: LTI R e SO ...oBs_ None & s_None
C 2 000 -
Repayment of indebtedness ..... ..o e s >0, Os
. Working capital ...... 0o LT O s T W s_2,750,000
, 0
Other (specify): __COmputer Hardware, as ws_2r000,00
Software Dgsign & Development
Marketing Expenses as as
COMMA TOMIS ..o U ¥ 51,250,008 (7,750,000
Total Payments Listed (column totals added) ......... .0 irrinun e X SMO

D::FEDERAL SIGNATURE !

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the

following signature constitutes an undertaking by the issuer to furnish to the Sepurities and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer to any non-acer %or pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) ‘ Signature Date
Public Auto Auction Prices, Inc. 2 _ July 24, 2006
Name of Signer (Print or Type) Title of Sigp€r (Print or Type)
‘Brian J. Williams Sec¥etary-Treasurer
N
\
\'\
ATTENTION=

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