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FO RM D UNITED STATES - OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Numbar: 3235-0076

Whashington, D.C. 20549 Exp'ir&s'

FORM D | ES_-

fomerorsme orsreummas I

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR ' 031735
UNIFORM LIMITED OFFERING EXEMPTION I

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

ISE BLU FCUITH CoRP 564 OFFER /NG
Filing Under (Check box{cs) that apply): m Rute 504 [] Rule 505 [] Rule 506 [] Section 4(6) [} ULOE
Type of Filing; New Filing [[] Amendment

-;.i

A. BASIC IDENTIFICATION DATA

§.  Enter the information requested about the issuer

Name of lssuer  { D cheek if this is an amendment and name has changed, and indicate change.)

A E Bl CRUTY CorP

Address of Exccutive Offices (Number and Strect, City, State, Zip Code) Telephone Number {Including Arca Code)
Gl Strawbecey . MM [id fa4f 6’)‘?«'“{4’ r*c{ . CI” 6{902 203 5203 -Y550
Address of Principal Business Opcrations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices)

Bricf Description of Business

= —PROOESSED
Type of Business Organization | a3 P AN AN

corperation ' [:] limited partnership, already formed [[] other (please specify):
[ business trust (] limited parinership, to be formed NOV I ? 20“5
™ Month Year ' P
Actual or Estimated Date of Incorporation or Organization: ['D_'EB [fActusl [7] Estimated THOMSON
Jurisdiction ol'Incorporntlon ar Organization: (Enter two-lcllcr U.S. Postal Service abbreviation for State: FlNANClAL
CN for Canada; FN for other foreign jurisdiction) 06A

GENERAL INSTRUCTIONS

Federal: N
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D er Section 4{6), 17 CFR 230.501 ctseq.or 15U.S.C.
717d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities 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 st 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: 11.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, one of which must be manually signed. Any copies not monually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required:" A new filing must contain ail 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, Pant E and the Appendix need
nol be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shali be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuers retying on ULOE must fite a separate notice with the Sccurities 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, & fee in the proper amount shall
accompany this form. ' This notice shall be filed in the appropnatc states in accordance with state law. The Appendix to the netice constitutes a part of
this notice and must be completed. -

ATTENTION —

Failure o file notice in the appropriate states will not resull in 2 loss of the federal exemption. Conversely, faiture Yo file the
appropriate lederal notice will not result in a loss of an available state exemption unless such exemptlon is pradictated on the
filing of a Iederal notice.

Persons who raspond 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. 1 of 9

{

g YO ativa



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

3

4

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

40f9

Aggrepate Amount Already
Type of Security Offering Price Sold
Dbl oot OOV SOOI
Equity .. v oo 8, FOO000 §_ 7. 800
[ Common [7] Preferred ‘
Convertible Securities (inctnding warrants} ... rnrereeb bt $ b
Parmership TMerests e seenens SO SOOTBISOOTNO $ $
Other (Spccify ) sttt ae e §__ S
TOUAD ...t st sere e ee e s cs e bta e e RS e et bbbt aenAnEat st bensen e be b enana S_;_:‘.‘idbf 09 g - OO0
Answer also in Appendix, Columa 3, if filing under ULOE.
" Enter the number of accredited and non-accredited investers 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 sccuritics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
i ‘ Aggregate
‘ Number Dollar Amount
Investors of Purchases
Accredited Investors.. ' o
Non-accredited Investors s
Total (for filings under Rule 504 only} ... . [TV
Answer also in Appendix, Column 4, if filing under ULQE.,
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,
Type of Dollar Amount
Type of Offering Security Sold
Rule 505‘ RPN $
REeBUIALION A Lo i s e e et it e v e e e ee e e eran vt en et s
RUIE S04 ... oov e ee e oot ets s ees s s e e s eat st ee e —essetesse st rt oo $
TOWAD ..o et e e g e b ARttt bbb nes $_0.00
a. Furnish a statement of all expenscs in connection with the isswance and distribution of the
sccurities in this offering. Exclude amounts relating solely to organization expenscs of the insurer.
The information may be given as subject to future contingencies. 1fthe amount of an expenditure is
not known, furnish an estimate and check the box to the leR of the estimate.
Transfer Agent’s FEES wovuriieeeeececeieee e eereeemeren et e aenesien rare s 0 s_Aohd
Printing and Engraving Costs... 1%
Legal Fees..oonviinniiinennicecnnnns 0-s K, T00
ACCOUNLING FEES ..ot ssceere et sstess et Cerreenne et ettt Js
Engincering Fees ......... 7 %
Sales Cammissions (specify finders’ fEeS SEPATALELY) ......ociveciererteeiirer st v esrserstsssstrssearsemsemessnmssseessses O s
Other Expenses (identify) ] s
g D, et 0 s 94500, oo




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 tota! expenses furnished in response to Part C— Question 4.a. This difference is the “adjusted gross ‘ T
proceeds to the issuer.”....... coereemmeneer e . 3 ejqz7—00

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the teft 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,

Paymenis to
Officers,
Directors, & Payments to
Affiliates Others
Salaries and fees ........... “ rerererstes ns 0O
Purchase of real estate eeereeemeneerareeserns SO -8 s
Purchase, rental or leasing and installation of machinery
and equipment’ et renne s -8 1%
Construction or leasing of plant buildings and facilities ... [ 8 s s5d 000
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) -[J% 0s
Repayment of indebtedness ........... : SOV OV 0Os s
Working capital......... ooy w2 o ~[1% s 2YS55C0

Other (specifyj: -fﬂft/ﬂl/ff‘ﬂ’;/ 90@ aao ,@uep-luf.,_? '300’ 0o

as Ossddews

....... s s
COMIIN TOLALS vttt s [ 5 05957 580
Totat Payments: Listed (COIUMN t01A18 AAEAY oo.ooeoeoeeeeeeseeeecere e eevesasesssssese s esemsemsseseereeeeneaseeerssessssen 0Os 3 e

D. FEDERAL SIGNATURE ]

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

signature constilutes 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 pursaant 1o paragraph (b)(2) of Rute 502,

Issuer (Print or Type) Signature

To5. By £8UrY (ORP

Date

/o/rq/a;,

Name of Signer (Print or Type) Titl i (Print or Type)
UL Bi (Y. LELrdidT 4 PIRECTOR
ATTENTION

Intentlonal misstatements or omlissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Sof9



¢

E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 prcscntly subjcct to any of the dlsquallf'catlon Yes No
provisions of such rule? ... il &

See Appendix, Column 5, for state response.

2. Theundersigned issucr hereby undertakes to furnish to any statc 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,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, 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 esteblishing that these conditions have been satisfied.

The issuer has read this notification and knows the conlcnts to be true and has duly caused this notice to be signed on its behaif by the undersigned
duly authorized person.

! Issuer (Print or Type) Signature _ Date

‘ 155. BLUZRU 7Yy senf P ey Kokt 1¢ lid /et
‘ Name (Print or Typc) Title ((a‘rim 9(Type)

| MEL R [R25(0 2wz + I2CEC AR

|

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of cvery rotice 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.

60f9



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-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

.<
4]

No

AL

AK

AZ

AR

CA

cO

CT

DE

DC

FL

GA

HI'

1D

1L

IN

IA

e gy
3

KS

KY

LA

ME

1T
7

MD

MA |

Mi

MS

A e
AT e

7of 9




- 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-ltem 1)

State

Yes No

Number of
Aceredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

e
&

MO

—_—
j

NE

NV

NH

THRRE

NI

NY

NC

ND

OH

OK

OR

T

PA

RI

INRRNNIRRINENNND

A0, 290

T

Ao

FININEIN
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| APPENDIX
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 I) (Part C-Ttem 1) (Part C-Jtem 2) {Part E-Item )
Number of Number of
Accredited Non-Accredited _
State Yes No Investors Amount Investors Amount Yes No
PR l ] . !
20f9




