UNITED STATES OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549

Expires: April 30, 2008
Estimated average burden
FORM D hours per response. . . ... 16.00
ICE OF SALE OF SECURITIES __SEC USE ONLY _
$”PURSUANT TO REGULATION D, - e
SECTION 4(6), AND/OR DATERECEIVED
NIFORM LIMITED OFFERING EXEMPTION | l

Name of Offering  ( |:| check if this is an amendment and name has changed, and indicate change.)
Limited Liability Company Interests of Tooling Technology, LLC (f’k/a Cognitive Tooling Acquisition, LLC)

Filing Under (Check box{es) that apply}): [] Rule 504 [7] Rule 505 [/] Rule 506 [] Section 4(6) [] =
Type of Filing: [Z] New Filing [] Amendment

e AN -

|

Name of Issuer  ( D check if this is an amendment and name has c]}angcd, and indicate change.) 0299
Tooling Technology, LLC (f/k/a Cognitive Tooling Acliuisih'on, LLO)

/3795

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Cede)
311 South Wacker Drive, Suite 4200, Chicago, I[llinois 60606 (312) 697-4625
Address of Princtpal Business Operations " (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Exccutive Offices) ./
Same as above Same as above

Brief Description of Business
design, pattern making, prototyping, machining, and casting of tooling and tooling accessories for a variety of material
forming processes, including thermoformine. rotational molding. blow melding and vacuum molding.

Type of Business Organization

;e

[J corporation [[] limited partnership, already formed E} other {please specify): PRO“‘”—*‘*‘“ _D

[J business trust ] limited partnership, to be formed limited liability company

Month Year E]CT 3 ‘i 2:133

Actual or Estimated Date of [ncorporation or Organization; [ [§] [0Ta1 Actual [7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: /?HOMbUN
CN for Canada; FN for other foreign jurisdiction) )

GENERAL INSTRUCTIONS

Federal:
Who AMust File: All issuers making an offering of securities in reliance on an exemption under Regulation ) or Section 4(6), 17 CFR 230.501 etseq. or 15U.S.C.
77d(6).

EINANCIAL

IWhen To File: A nolice must be filed no [ater than 15 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 carlier 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. 20549.

Copies Required: Five (5) copics of this notice must be filed with the SEC, onc 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 Reguired: A new filing musi contain all information requested. Amendments need only report the name of the issuer and oftering, 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.
Fiting 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 10 be, or have been made. 1f 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 tofile 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 resultin 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
SEC1972(5-05) are not required to respond unless the form displays a currently valid OMB 1 of 9
control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

s 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 equity securities of the issuer.

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

e Each general and managing partner of partnership issuers,

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

[] General andfor

Managing Partner

Full Name (Last name first, if individual)
Cognitive Tooling Investment, LLC

Business or Residence Address {(Number and Street, City, State, Zip Code)
311 South Wacker Drive, Suite 4200, Chicago, Illinois 60606

Check Box(es) that Apply: [J Premoter Beneficial Owner  [] Executive Officer [[] Director

General and/or
Managing Partner

Ful! Name (Last name first, if individuat)

Pelham Tooling Tech 11, LL.C

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Smith Whiley & Company, 1007 Church Street, Suite 400, Evanston, Illinois 60201

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

General and/or
Managing Partner

Full Name {Last name first, if individual)
Seger, Anthony C.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Tooling Tech Group, 100 Enterprise Drive, Fort Loramie, Ohio 45845

Check Box(cs} that Apply: [ Promoter 7 Beneficial Owner  [] Executive Officer D Director

General and/or
Managing Partner

Full Name (Last name first, if individoal)

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

Check Box{es} that Apply: [] Premoter [] Beneficial Owner [] Executive Officer [] 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: [J Promoter [ Beneficial Owner  [] Executive Officer [ Direcior

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(cs) that Apply: [[] Promoter [ Beneficial Owner  [] Executive Officer [] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, S1ate, Zip Code)

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary)
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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 the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box [}and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
TIEIL eeeeeeeer s seeeee s8R 1R $ 0.00 s 0.00
[] Common [ Preferred
Convertible Securities (INCIUAING WAITANS) cevvvv...v.oovveveveeeerresssseeenesssreesssons eeereememmmennenns $ 0.00 ¢ 0.00
Partnership INEETESIS ......oceivririrriirersiee et smasss st s i $ 0.00 s 0.00 .
Other {Specify Limited Liability Company Interests . 752500000 g 7,525,000.00
1
TOD coeoceeeeeeveceee e ee et s st s8Rt nbn s $_7,525,000.00 s 7,525,600.00
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, 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 “nonc™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCICAMEA TIVESLOTS 1ooeoeeercee e eemeeeese it seens s eenasns e sbesbmaree s eees b 4s s S ess s b S seb bbb bt bbbt b 11 $_7,525,000.00'
Non-accredited Investors ..., orerevceecccccnenene. eeatnetettt ettt tatnanet bbbttt cn e e reaen 0 3 0.00
Total (for filings under Rule 504 only) CesereteRean TRt n et eant et et e eaetseaeanebane e seeeian $
Answer also in Appendix, Column 4, if filing under ULOE.
3, [Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, (o date, in offerings of the types indicaied, 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 Dollar Amount
Type of Offering Security Sold
REBUIAtION A Lo e e e ettt et e 5
TOAL et e e bbb bbbt $

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 insurer.
The information tmay be given as subject to fulure contingencies. [f the amount of an expenditure is
not known, furnish an cstimate and check the box to the left of the estimate.

Transfer ABERT'S TEES 1 s s e ettt 1 b bt et e b s bt ettt 0o s 0.00
Printing and ENgraving COstS . ..ottt e e a e emare s sb s seas s bbb e O s 0.00
LeBal Fees oo et st c e et e s et rae et ebe s b e sreabas $ 90,000.00
ACCOUNUNE FOES ottt te et bttt e s ae b e e b ereare e b e s shassbes s masban s se s srabebateas 0O s 0.00
Engineering FCes ..o st st e s anasma s s saesen st et an e p et b b ] % 0.00
Sales Commissions {specify finders’ fees separalely) ..o st s 0O s 0.00
Other Expenses (identify) _ e, e tans s 0.00

TOUAL <. et bbbt e st ee et e et eea s ae e s aeeeeneetanr e ereeerane s $0,000.00

! $1,050,000 of this amount represents consideration received in exchange for limited Jiability company interests of Tooling
Technology, LLC, a Tennessee limited liability company, held by Anthony C. Seger and Gary L. Poeppelman.
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L C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses funished in response to Part C — Question 4.a. This difference is the “adjusted gross

TTOCEEAS 10 THE ISSUETE.™ ervvveosoesveseeeess e cessessses e veaeeesss s sss s sss s eeeresemtens ettt r oot s ene st s ss st enen s s 7,435,000.00

5. Indicate below the amount of the adjusted gross proceed 10 the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpese 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.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
5alaries ANG FEES i s s s e 2] B 200,000.00 s
Purchase of real @StaLE ... s e ] D s
Purchase, rental or lcasing and installation of machinery
ANd EQUIPIMIENT ..ovivrecvcccrs et asarene s sarsre b rrenns s s
Construction or leasing of plant buildings and facilities ..o [ 3 s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
ISSUET PUTSUANLE 10 B MIETZET) -ovoviiieiiiiiemce e ececcmerr e ree s e vms s s ettt sttt e s enen s snn e e 1% [15 7,235,000.00
Repayment of indebledness ...........ovooeeeereee et e neaeens || D 1%
WOTKINE CAPIHAL oottt e e em et st e s et s emnid bbb it s s
Other (specify): as as

....... s Os
COMUITII TOUIS evvveveeererress e reesecrenseesereessessessssasesssssssearasssessssessssssssans reesssserssessssssesessonsssessrasssassesreesinesennnnens 2] 3 200,000,080 7= £7,235,000.00

Total Payments Listed (column 101818 added) .ot e s s 7,435,000.00

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuver 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,

[ssuer (Print or Type) Sign W Date
Tooling Technology, LLC (f/k/a Cognitive % ﬂ
Tooline Acquisitioy, LLC) M,, October 16, 2006

Name of Signer (Print or Type) Title of Signer (Print orﬁ'ype)
Chester A. Gougis Chairman
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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B E. STATE SIGNATURE |

See Appendix, Column 5, for state response.

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

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

4. 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 cstablishing 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 behal[by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date
Tooling Technology, LLC (f/k/a Cognitive

Tooling Acquisition, LLC) October 16, 2006
Name (Print or Type) Title (Print or Type)

Chester A. Gougis Chairman
Instruction:

*rint 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 copics not manually signed must be photocopies of the mapually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

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

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes -No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

LLC Interests®
$1.050,000.00

1,215.556

oK

OR

PA

RI

SC

sD

TN

TX

uT

VT

VA

WA

WV

Wi

2 ‘'his smount represcats consideration received in exchange for limited Iability company interests of Tooling Technology, LLC, a Tennessee limited liability
company, held by Anthony C. Seger and Gary L. Pocppelman.
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-Item 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
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