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Name of Offering ([ ckeck ¥ ¢his 15 an amendment ang neme has chdn“ed and tndiccte change )
B

Filing, Under (Cheei boxies) that applyd | [ ] Ree S04 [] Rule S03 [7) Rule 506 [ Section a(6) ] ULOE
Type of Filing:  [[] New Fiking 7] Amendment

P R . - FRUC RO p 5 ——

A, BASIC IDENTIFICATION DATA

Enier the information acmmud ﬁ“\Lnn Eh\ issuer BESTAVA”.ABLE COPY |

Name of Jssper  { E] u.he:k |t"thxs s an ame"dmem end name has chonged, and indicate change.)
Valley Forge Compos.ie Technologies, Inc.

.

Address of Execwmiive Offices {Numbe: ;'ui Slf;tl Cni\'; State, Zip Code) Telephone Number (Including Arca Lu\_e,
River Cenler |, 50 E. River Center Blvd Suite 820, Cevingtlon, KY 41011 (484) 620-0304
Address of Pringipal Business Opemmm (Number and Sireet, City, State, Zip Code) Telepong Numbzer {Including Area Codel

it ditferent fram Executive Offices)

ﬁrncf Description of Business
The Company is in the business of acquiring the technclogy for and developing next generation security products

Type of Business Orgamization PRO : o
V] enporation {7 limited pastnership, already formed ] other 4please spacify). CESSED

7] business trust (] limited pzrinership, to be formed

e s Yienth Year o SEP@SFZQQG T

Actzal or Estimated Date of Incorposation o1 Organization. [ 1B] G191 [£ Actwal ] Estimated

Jurisdictien of Incorperation or Qrpanization” (Enter two-letier LS Postal Service abbreviativn for State: THOM OM
' CN for Canuda, FN for vther foresgn junsdiction) [@:[ﬂ: FgN/\\ iy
GENERAL INSTRUCTIONS T
Federal:

Who Musgi File: Allissuers making an offering of securities in reliance on an exemption under Regulazon D or Secsion 446}, 17 CFR 230.501 el seq, or 15 U.8.C.
Trdis.
When 1o File: A notcce must be filed nn ater than ['§ @ays after the first s2%e of secunities in the oﬂcrmg A ontiec 18 degrred filed witlh the U8, Securities

and Exchange Commission {SEC) o the carlier ol the date 1t is received by the SEC 1 the sddress given below or, tf recerved at that address afier the date on
whoel 11 ts due, on the date 1t was mailed by United Stales registered o7 centified mail to that addsess

Hhere Too File: U8, Securities and Exchange Commassion, €50 Fifth Streer, N W, Waghiagion, D.C. 20549,

Coples Reguired: Eive £3) copies of 1his retice must ke ftled with the SEC, one of which must be manually signed  Any coptes not manually signed mus? he
phatocepies of the menually staned copy o7 Rear typed or pronted signatures,

{nformation Reguired: A zew Itling must conton all infermation requested. Amendments need only report the name of the 1ssuer aad offering any changes
thereto, the infarmatien reguested tn Part C, and any material changes frem the information previously supplicd in Parns Aand B Past € and the Appendix need
nos be filed with the SEC.

Filing Fee: Ihere ts no federat filipn fee

State:

This notice shall be used to indiczie reliance en the Uniform Limited Offering Exemprion (ULOE) for sales of securities in those stotes that have adepted
ULOE and thay hove edopied this Torm. Tssuers refving on ULOE must file o separate notice with the Securities Administrater in ench state where sales
ere ta b2, or huve been mede. fa state requires the payment of a fee as a precorndition 1o e cluim for the exemption, a fee i the proper amoant shail

accompany this form, This notice shall be filed in the approprizte States in sccordance with state low, The Appendix 10 the notice constilutes o past of
this notice and must be completed.

ATTENTION =
Fallure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to Jile the
approprizte federal notice will net result in a loss of an available stale exemption unless such exemption is predictated on the
filing of a federal netice. ‘
L ) |
Persons who respond io the collection of informat:on contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays o currantly valid OMB contra) number. 1of@




A. BASIC IDENTIFICATION DATA

2. Enter the information regeested for the following:

@  Each promoter of the issuer, if the issuer has been ergamzed withen the past five vears:

o Each benefictal owner having the powes 1o vote or dispose. os direct the vote or dispositzon of, £8% or more of v class of equuly secunties of the 1ssxer.

o Euch excrutive officer and director of carpornte issuers and of corporate general and manageng pariners of partacrship (ssaers, and

o  Each general and managing partaer of partnership ssuers,

Uheck Box{es) that Apply: ] Promnter [ "Beneficial Owner {] Exccutive Officer 7] Direztor

[0 Genercl andlos
Manzaging Parner

Full Name {Last name first, if indovedust)
Louis & Roe Brothers, as tenants by the entirety

Business or Residence Address  (Number and Street, Cuty, State, Zip Codej
River Center {, 50 E. River Center Bivd., Suite 820, Covington, KY 41011

Check Bax{es) that Apply: D Promoter z Beneficict Qwaer  [7; Executive Officer Director

Feil Mame dLest nome first, if tndividual ] )

Lamy & Pat Wilhide, as tenants by the entirety

7] General endfor
Managing Partner

Business or Res:dence Address  {Number and Street. Cit_?. State, Zip Code)
River Center t, 50 E. River Center Blvd., Suite B20, Covingten, KY 41011

Cheek Box(esh that Apply. [} Prometer ] Beneficial Owner  [7] Executive Officer [ Dicectos

Full Name (Last name fiest, o7 individual)
Randy & Katie Broadright, as tenants by the entirety

[] Genesal andtor
Managing Partner

Busincss or Residence Address  (Natmber and Street, City, State, Zip Coded

River Center 1, 80 E. River Center Blvd., Suite 820, Covington, KY 41011

Check Box{es) that Apply :] Promoier [Z} Beneficial Cwner G Exccutive Officer 3 Direcior

[T Genesal andior

Marzaging Partner

Full Name (Last azme first, tf individual)

Quetzal Capital Funding 1, Inc.

Business or Residence Address  (Numbee and Street. City, Stete, Zip Code)
8040 Town Center Parkway, Braderton, FL 34202

Check Box{es) that Apply: E_“ Promaoter D Beneficial Qwner D Executive Officer D Directur

7] General cnd/or
NManaging Pariner

Full Name (Las: name first, if individual)

Bustness or Residence Address  {(Number and Sereet, Ciry. State, Zip Code)

Check Boxies) that Apply. [] Promoter ] Beneficial Owner [:] FExecutive Officer D Director

[} General andfor
Managing Partner

Fult Name (Last zame {firsy, if individual)

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

Checlt Box(es) that Apply: 7] Promaoter ] Benefictal Owner 7] Execuntive Officer Cl Direcror

[C Gemeral ondfor
Managing Pantner

Full Nome (Last name first. if individualb

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

(Lse biunk sheet, o1 copy and use additiona! copics of thus sheet, 28 nceessary}
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§
;t; B, INFORMATION ABOUT OFFERING

1. Has the issuer solbd, ar does the issuer intend to sell, 1o non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing vnder ULOE,

2. What is the minimum investiuent that will be accepted from any individual? L., v

3. Doesthe affering permit joint ownershipr of @ $ingle unit? Lttt e e e

4. Enter the information requested for each person who has been or will be paid or given, directly ar indirectly, any
commission or similar remuneration for selicitetion 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, 1ist the name of the broker or dealer. If more than five {5) persons to be listed are 2ssociated persons of such
a broker ar dealer, you may set forth the infermation for that broker ar dealer only.

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

g 1.080.00

Yes

=

No

¥

Full Name (Last name first. if individual)
None at this fme.

Business or Residence Address (Number and Street, Ciry, Stats, Zip Cade)

Name of Associated Broker ar Dealer

States im Which Person Listed Has Solizited or Intends to Solicit Puschasers

{Check ~All States” or check individual Statesh ... ... ..

T e R P R TR T TL RS TY T RPITR PYRPY S

MA i
od!
WA

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

B

=
o

e

Fult Name {Last came first, if individual}

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

Name of Associated Broker or Dealer

TR VN e IR e i R SR LS R A et

States in Which Person Listed Has Solicited er Intends 10 Solicit Purchasers

(Cheek AL S1ates™ or check INGIVEAUAT SIAIEST 1ot seene s anesesss s o525 s sttt et e s eare et en e rensnn ] AR States
AL A7) AR [DE] oc GAl T D]
1L o] (A XS KY LA ME MD ™Mal ML My MS

MT] NE] NV NI NY NY NC OR. oK OR’
(RI scl TN UT NT] A WA WV, Wy

Full Name (Lost name first, if sndividual) -

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

Na:xze of Associzted Broker or Dealer

;Stﬂlcs in Which Person Listed Has Solicited or [ntends 1o Solicit Purchasers
{Cheek “All States™ of check INAIVEAUAT STATEST cooiiiiiviiiee it sas esessm st eeaaes st et ereanss [ All Stetes
AL [BK AR €A g} (09 w0
oC ] A KS, Y] ™MD ™Al MRl M3 MG
MT NE V] NH N NG e 0K} ©OK FA
[RI] S ox X ¥ Al Wa WV W WY

{Usc blank shect, or copy

g5
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCTEDS

O S

Enter the aggregate offering price of securities included in this offering snd the total amount afready
sald. Enter “07 i the answer is “none™ or “zero.” If the transaction is an excharge offering, check
this bax ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Agaregae Amount Alread)
Ty pe of Security - . Offering Price Sold

DIEBE 1ot sereeesenes e PRt e e s $
g §,000,000.00 ¢ 0.00

Equity .. soeenne

7; Comumon [[] Preferrad

Canvertible Securities {neluding WAFANIS) ..o eesvees e ssscscesenerssesnssrsasssans sesstetesss B $

3

Other (Specify __. N s 5
¢ 500000000 ¢ 000

Parnership Intorests ...

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-aceredited investors who have purchased sceurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504. indicate
the sumder of persons who have purchased scournties and the aggregate dollar amount of thesr
purchases on the tolal Dines, Enter “07 if answer 15 “none” or “zero.”
Aggregae
Numher Dollzr Amount
investors of Purchases

Accradited INVESIOIS v vt eevecrrees veereean aaee e e L er e A ria st r e b e e aeea e e r s s ts ek ettt nentenreae 0 $

NON-ACCECHEET TRVESIITS 1ivviivrrrerereeireereerreessseeseassssseresssasesasessetisesessesssaraseasssatteeseessesesessasasessmsrenn

Total (for filings under RIE S04 oIy oot b

Answer also in Appendix, Celumn 4, if filing under ULOE.

Ifthisfiting is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, 10 date, in offerings of the types indicated, in the twelve (12) months prior o the
first salc of sceurities in this offering, Classifv securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Seeurity Sald

REBULAIEOM A ottt et iio it itet ot rmrreran s cosns 1en st tenet crrareseere e et b prs g e raaror e nreneen $

a. Farnish a2 statement of all expenses in connection with the issuance and diswribution of the
securities in this offering. Exclude amounts relating solely 1o orgenization expenses of the insurer,
The infermation mey be given as subject 1o futere contingencies. [f the amount of an expenditure s
not known, furnish on estimate and cheek the bex to the left of the estimate,

TranSTer ABCTIETS FEES 1coriicrrmmriscrmireerertorererrmben 100 eorattossgras s i raessmrssns (ot oot asrsassaesasssersarsrer ranssenentone sosrense $ 1.000.00

$
¢ 5,000.00

Printing and Engraviemz CO8T8 ettt en s s
L8RRY FORS ..ottt s cn e n e n L s e e e eemeae et

ACCouniing FEes L

..... Ae

Engineering FEEs .o pereerns feumraeeeiestetestbe s eaana e et sarerte s arteere e sty s

s
$ 2,000.00
s 8.000.00

Sales Commissions (specify finders” £ees separdtedy) ..ot iaes ettt emne e enn e
Other Expenses (identify) Fiing fees

NEMONONMNX
LU ¥

d0f9




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

- J
b.  Eater the difference between the aggregate offering price given in respamse 10 Part C — Question |
and tote! cxpenses furnished in respoase to Part C — Question 4.2 This difference is the “adjusted gross £.992.000.00
3. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

cach af the purposes shown. I the amount for any purpose i not known, furaish an estimate and
check the box 1o the left of the estimate. The tetal of the payments listed must equal the adjusted gross
progeeds to the issucr sot forth in response 10 Part € — Question 4.5 above,

Pavments to

Offtecrs.

Directors, & Payments 10

Affliates Others
SRIATIES AN FEES v s s [ D 400,000.0¢ s .
BUTCRUSE BF T CSLUIE o oot ceeeeecresreeeteer eeee e e eesssee st ers e searebeeee sbeseetsetsaseamerasaseesmebasaeeeae st sraesbasbennaase s oS . ... 3%
Purchase. eemtal or leasing and installation of machinery ‘
2000 EGUIDITIEII ottt oot a e et cpaa bbb e o s TP TR S 18 60.000.00
Construction or leasing of plant buildings and factlities . v et ) (A% 1,0C0,000.00
Acquisition of other businesses (including the value of sccuritics invelved in this
offering that may be used in exchange for the assets or sscurities of anather
ISSLECT PUTSUANL tO & METECT) wivmerremmriinnrivininninns e ere et E e ea et et aer e emam e arm et et saea e e e neeenene s cCs
Repayment of IdeBICUDESS i o i ssssessserssnesssssesssssssssensssscsess |} 9 s
WOTKENE COPELAT ittt rrrseraas s s er vt sr e st e em et emnmorasen s 7s 3.482,000.02
(nler (specify): Trave! Expense O $ ZS 50,000.C0
O TOLEIS oottt e et s ea st em s e srce e s e enssrnsnensen L] B 400,0C0.00 s 4,592,000.C0
Total Payments Listed (column totals added) i TN peereen et oo neabenenas . Zs 4,992,000.00

f

|
|

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. [fthis notice is filed nnder Rule $03, the following
sigrature constitutes an undertaking by the issuer to furnish to the U 8. Securities and Exchange Commission. upon written request of its staff,
the infarmation furnished by the issuer to any non-accredited investor pursuant o paragraph (b){2) of Rule 302.

Tssuer (Print or Type) Signature Dute

'Valley Forge Composite Technologies, Inc. M(\ W
-

August 24, 2006

Name of Signer {Print or Type) Title of Siéxer (Print or Type)
Louis J. Brothers Chairman, CEQ, and President

ATTENTION

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

Sof %




| o E. STATR SIGNATURE }

{. fsany party described in 17 CFR 230,262 presently subject to 2ny of the disquafification Yes No
Provisiens 0f SUCh rleT b sr e e eb e &

Sce Appendix. Colama 3. far stailc response.

2. Theundersigned issucr herehy undertakes to furnish te any state administratar af any state in which this notice is filed a notice on Form
D (17 CFR 239.500) t such times a8 required by state law,
3.  The undersigned issuer hereby undertekes to furnish to the stare administrators. upon written request, information furnished by the

issuer to offerces,

4. The undersigned issuer represents that the issoer is familiar with the conditions that must be satisfied to be entitled to the Uniform
timited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this excmption has the burder of csiablishing that these conditions have been satisfied.

The issuer has read this notification and knows the contenty to be true and kas duly caused 1this notice to be signed on its behal by the undersigned
dely authorized person.

ks

lssucr ¢Print or Tvpe) . T Sipnature ‘Daie

Valley Forge Composite Technologies, Inc. gﬁw‘aﬁ m August 24, 2006
i

Name (Print or Type) Title {Print or Type)

Louis J. Brothers Chairman, CEOQ, and President

Instruction:

Print the name and title of the sighing represenmative under bis sigazture for the State portion of this form Ore copy of every notice on Form
D musi be menvally signed.  Any copies not manually signed must be photocapies of the manually signed sopy or bear typed or printed
signaturcs.

&of 9




L APPENDIX
‘ T
t 2 1 3 4 5
: Disqualification
| Type of security | under Stare ULOE
Intend tosell | and aggregate {  (ifyes,amach |
to non-aceredited offering price Type of investor and explanation of
imvestors in State offered in state amount purchased in State i waiver granted)
(Part B-ltem 1) (Part C-lItem 1) {(Part C-ltem 2) i {Part E-ftem 1)
Number of Number of [
, Accredited Non-Accredited
' State Yes No Investors Amount Investors Ameunt Yes No
AL
CAK | !
M L
- AZ
AR 4
A [ x| $1,00000000 | 10 $100,000.0(, ]
co | J‘ o
cT | L i [
! ' ! E —_— e
 DE | { ‘; ' L
' f i
DC | L {
I IS I A .
FL =4 [ $1.000,000.C0 10 " $80,000.00] 5 $20,000.00 i =4 ‘
H 3 J A 77.1:7"—'—”: - .
GA | ‘ Lo E :
. — : T =
W _ Ll :
D E I ! Rl |
| !
IN l { | 3
T == T
| P
I_IA l oo r i [
! |y |
Ky | f : l i
R = il 1
LA l ’ i ;
Ve T
MD || | { |
MA | |
Ml | { R
N || { f
MS { [ i\

7af9




APPENDIX

! 2 3 4 5 :
Disqualification |
Type of security - under State ULOE ;
Intend to schi 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-ltem 1) {Part C-ltem ) (Par: C-ltem 2) ' (Part E-ltem [} |
Number of Number of ‘
‘ Accredited Non-Ac¢credited ]
State Yes No investors Amount lavestors Amount |  Yes No
; e —
MO |
‘ —
MT | st
— i, : s
NV ’ o
CNH : j
daa I N
W] | .
oxm | . ii { |
- ‘ ‘; f -
NY % §10000000C |40 $100.000.0] | Cx
NC | ] ' T
- . . { -
sl L I |
OH | t | 1l
e b ooz e e~ ~
oK || l By i {
ox [ | | |
¢ e —— i b
PA ! ’ b4 $1.,000,000.C0 10 1 $100,000.0 ] l 5
RI &L
SC | N | [
SD | E o ! | [‘—
j = ‘7 T ]
uT I 4 $1,000.000.00 10 $100.000.0 I r e
vT | { | — [
va | [ | : |
- e N e et 5T XL L —
WA i ; l ;
WV | | i | !
LWL | H [

§of9




APPENDIX J

2 3 : 4 3
3 Disqualification
! Type of security under State ULOE
Intend to sell | and aggregate (if yes, antach
lo non-aceredited }‘ offering price Type of investor and { explanation of
investors in State ;. offered in state amount purchased in State ;‘ waiver granted)
(Part B-ltem 1) (Part C-ltiem 1) (Part C-ltem 2) " (Pan E-ltem 1)
' ‘ Number of | Number of :
Accredited w’ Non-Accredited
Yes No Investors ; Amount Tnvestors Amount Yes No
I
|
| |
I ¥
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