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UNITED STATES OMB APPROVAL
. SECURITIES AND EXCHANGE COMMISSION - 0M¥3 Number . ?235-0076
Washington, D.C. 20549 Expires: April 30, 2008
. Estimated average burden

‘_ FORM D hours per response.......... 1.00
; NOTICE OF SALE OF SECURITIES SEC USE ONLY
' PURSUANT TO REGULATION D, Prefix Serial
| SECTION 4(6), AND/OR ] ‘

06065509 : UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering {1} (check if this is an amendment and name has changed, and indicate change)
Morinda Holdings, Inc. Common Stock Options Issuance
Filing Under {Check box(es) that apply): 1 Rule 504 [J Rule 505 B Rule 506 [T Section 4(6) {1 ULOE
Type clrfFi'_g Pd New Fl]mg 0 Amendment
b 2 Sl e N w w Ry A BASIC IDENTIFICATION DATAL =% o F, 0 0 b ois T g i yn D]
1. Eiiter thc mformatlon requested about the issuer
Name ‘of [ssuer [} (check if this is an amendment and name has changed, and indicate change.)
Mormda Holdings, Inc,
Addre”ss of Executive Offices (Number and Street, City, State, Zip Codc) [Telephone Nuw,mca Code)
333 West River Park Drive, Provo, UT 84604 (801)'234 1900 MAIL ey
Addréss of Executive Offices (Number and Sireet, City, State, Zip Code) Teleph&ne Number! (llécludl gjhrca Code)
(If different from Executive Offices) A 7\ ™ ,(\,‘ %,
Briefl'Description of Business rKUbESS-ED_

. ‘ -
Marufacture and sales of nutritional supplements and personal care prJMtD 9 2007&

Type of Business Organization . : N
; . .. . FINANCIAL )
iBJ corporation [C] limited partnership, already formed O other (please specify):
;'] business trust . [] limited partnership, to be formed
* Month Year
Actuul or Estimated Date of Incorporation or Organization: f ol o] [o] 3] X Actual [J Estimated
; N -1 .S, Postal ice abbreviation for State:
Jurisiliction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers makmg an offering of securities in reliance 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 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S,
Securities and E\change Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
addriss 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: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

C'opr'es 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 photocop;es of the manually signed copy or bear typed or printed signatures.

!nfm mation Requtred 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 ihe Appendix need not be filed with the SEC.

Filirg Fee: There is no federal filing fee.

Stat“'e: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (JLOE) for sales of securities in those states that
havei 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
notise 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
pproprlate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filitig of a federal notice.

‘Potential persens who are to respond to the collection of information contained in this form are not required

to respond unless the form displays a currently valid OMB control number. SEC 1972 (6/02) 1of§

4820-8415-28332



1.

SHN B ;i oy A, BASICIDENTIFICATIONDATA ~ 0 i 7= =~ . = ¢

2. Enter the information requested for the following:
» 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
ithe issuer;

» Each executive officer and direcior of corporate issuers and of corporate general and managing partners of partnership issuers; and
+__ Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [J Promoter [X. Beneficial Owner- [X] Executive Officer B Director ~ [] General and/or
) Managing Partner

Full Nime (Last name first, if individual)

Asay, Kerry Q..

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

333 West River Park Drive, Prove, UT 84604

Check!Box{es) that Apply: 0 Promoter Beneficial Owner  [X] Executive Officer BJ Director (J General and/or
" . Managing Partner

Full Némc (Last name first, if individual)

Wadsworth, John

Busin:ss or Residence Address (Number and Street, City, State, Zip Code)
333 'West River Parl't Drive, Provo, UT 84604

0

General and/or

Checki Box(es) that Apply: [] Promoter [PJ Beneficial Owner [ "Executive Officer X Director
' Managing Partner

Full Mame (Last name first, if individual)

Story, Stephen

Busitjl'ess ot Residence Address (Number and Street, City, State, Zip Code)
i ‘
333 West River Park Drive, Provo, UT 84604

Checlk Box(es) that Apply: [ Promoter [X] Beneficial Owner [ Executive Officer ¥ Director [C] General and/or
. Managing Partner

Full Wame (Last name first, if individual)

Asay, Kim 5.

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

¥

333iWest River Park Drive, Provo, UT 84604

Check Box(es) that Apply: [} Promoter [] Beneficial Owner [X] Executive Officer B4 Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

Olsen, Kelly

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

333 West River Park Drive, Provo, UT 84604

Cheik Box(es) that Apply: [] Promoter [] Beneficial Owner [ Executive Officer (O Director 7 General and/or
‘. Managing Partner
Full Name (Last name first, if individual)
Bus ness or Residence Address (Number and Street, City, State, Zip Code)
_ aéi:k Box(es) that Apply: [ Promoter [] Beneficial Owner [] Executive Officer L] Director L] General andfor

Managing Partner

Fuli'Name (Last name first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
20f8




B0 N © Y |\ .0 R M A T ON/ABO UTO FEERING R
i .

! Yes No
L. | Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......ccoviiiicniccninnon O X
' Answer also in Appendix, Column 2, if filing under ULOE
" 2. 'What is the minimum investment that will be accepted from any individual?......cooocoernrnnssrenn e 3 None
Il
p Yes  No
3.\ Does the offering permit joint ownership of 8 SINGle UNILT ... X 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. 1f 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 o be listed are associated persons of such a broker or dealer, you may set forth
. the information for that broker or dealer only.

Full Niame (Last name first, if individual)
N/A

Busin{?ss or Residence Address (Number and Street, City, State, Zip Code)

|

Namei'of Associated Broker or Dealer

|

Statcs’_i'in Which Person Listed Has Solicited or Intends to Solicit Purchasers -
!
{Check “All States” or check individual States).........coocvveeeennne

Ol Oa O szl 0wk O 4 O oy O cn O el O focl

O Al States

a 0O A O w2 o)
Omy Oy O pa O Ks) OKyl) O ral O ME} O Mo O Ma) O Mo O vy) O (Ms] O [MO)
Omm O mNer Omwvy Omep Opop O mv O Ny ONe O o O eH O [kl O (0rR] O (Al
| [Ri] Osc Ospy Oy Omx O wn O g Owva O wa O wyl O wg O (wyl O [PR)
Full Mame (Last name first, if individual)
Busiress or Residence Address (Number and Street, City, State, Zip Code)
Namu- of Associated Broker or Dealer
States in Which Perso'n Listed Has Solicited or Intends to Solicit Purchasers
(Che :k “All States™ or check Individual S1ALES)........covivieit ittt e e s e s (O  All States
O O (aK) O (az) O AR} O3 (cal O cop O e O©e Owect O Fu O (6a) O w1 O (D)
Qi O @ Opa O ksl OKy) O ra O Me) Omp] O A} O v O vN) O (Ms) O (Mo
Oper O W] OMWv O e O O mv O Ny) ONe Owep O eH O ok O [or] O (pA]
Omrn 0O s Ospl Oy Orxp O wn O v Oval O (wal O (wvl O wn O (wyl O [PR]

Full Name (Last name first, if individual)

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

Nanie of Associated Broker or Dealer

Stat:s in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)............cooocurerirenne,

Ovall O (ak1 O [az1 O AR} O [cAl O cop O (e O (Dg

T Al States

Oma O rFy O O sy O o)
Om O Opa O Kl 0Ky O wa O el Omol O ™Al O g O (vN) O Ms) O M)
OMn OMNe ONV O ONg O O Nyl Omwe O Nop O foHl O (k) O {orR] O (A}
Ory Dsc Osoy Omg Orx Own Ot 0w Owa 0w Ol O w0 PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
Jof8




| :é -r C. QOFFERING PRICE;NUMBER OF INVESTORS, EXPENSES AND'USE OF PROCEEDS .. PRI, |

Enler the aggregate oﬂ"ermg pna. 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 [_]
anl indicate in the columns below the amounts of the securities offered for exchange and already
ex:hanged.
. ' Aggregate Amount
Type of Security Offering Price Already Sold

, D.cbt_..‘.....‘..' .......................................................................................................................................... $ 0- § -0-
] Common (7 Preferred

$928,070
-0-

Convertible Securities (including warrants} Stock Options for common stocK ... $928,070

0-

Parnership INLEEStS ... ettt e ee bbb rp e

Other (Specify: Y oot -0- 0-

e &H oA om
¥ B e oY

$928,070 $928,070

TTOMAL v sttt sttt s em e et s e e bttt e et sttt s et se e aan e et st aas st st st s ennt et o e enneen

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

Entcr the number of accredited and non-accredited investors who have purchased securities in this

° If'ﬁzrmg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the

numbcr of persons who have purchased securmes and lhc aggregate dollar amount of their purchases on

tlie total lines. Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases

Accredited IV OTS ..ttt ste et e et emt e eee e eta b e e e s s e e e esatstesmess et sassseesesseenantentomtontsmtonesstn 37 3 $928.070

)
C NON-ACCTEAIE INVESIOTS. ..ot ettt et eees s e et ees et eeseesmasaessees s emaeseereans et eemrenearenseerearaemeens -0- $ -0-

"Total (for filings under Rule 504 only) ..o, et s N/A § N/A

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

If this filing is for an ofTering under Rule 504 or 505, enter the information requested for all securities
‘old by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
{ale of securitics in this offering. Classify securities by type listed in Part C - Question 1.
' Type of Dollar Amount
Type of Offering Security Scold

RUIE 505 ..ottt st N/A N/A

RegUIBLION A ..ooocre e s YRV DT U UUTUU TRV RRUTUROVTOt N/A N/A

RUIE S04 ..o ceers oo ot R N/A N/A

» e »

N/A

MBI et R s N/A

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 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.

TrANSEET ABENE'S FEES ..ot e ee e e
Printing and Engraving Costs
LLEEA FEES ..o s et s e s e e 5,000
A(;counling BB ettt e e st e ekt et et e re At a et e ke atpan et egeeaeeateheantsa peean eppane s nnan
En.ginccring T F U OO OO OO T OTr O U OO U OO T U O O T ST OO OO PO U T O PEOT PP UUTUPTUPO PRV T UORURURTUSTOPPOON

Sales Commissions (specify finders” fees separately) ..o

Other Expenses (identify}

ROROORXOO

0] Y O S 5,000
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o W .. .. 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 fumished in response to Part C - Question 4.a. This
difference isthe “adjusted gross proceeds to the [SSUET.” ....ovoreiecoceericeiccee e $ 923.070

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

" used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and chick the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the i issuer set forth in response to Part C - Question 4.b

ahove.
Payment to
Officers,
Directors, & Payments to
Affiliates Others

CALATIES AN RS, v vrvrrrrrererersesessessseseeseranssossessssssanesnssaessesseesesesessenetsseneasesseeresmsssosresassornsns L1 $ O s
BUICRASE OF TEA] BSIALE . ovvveeeooooeoeoeoeoeseoeeeoeeeeeeoeeeeeoeseeeeeoeeeeeeeeee ot eeessssessresssssesssssresmeenennee [ 8 O s
llurchase, rental or leasing and installation ofmacfhinery and equUIPMENt....c.ccccrccrismcencneee L] 8 0O s
('Zonstruction or leasing of plant buildings and facilities... s ds
Acqmsmon of other businesses (including the value of securities involved in this offering
1hat may be used in exchange for the assets or securities of another issuer pursuant to a
merger) Os 0 s
]_Jlepaymcnt OF INAEDIEANESS ... recevececevemmanscscreer et siisssesss ) $ O s
i B
INVOTKING CAPITAL.c.cvvvvvuivsvrsseesssessesssss st e O s X s 923,070
Other (specify): 0O s O s
: ' L

.............. O s O s
(SO TOAIS. v vveeesesssesmsss s ess s eemeeesseeeesseesee s mmeees e eeeseseeaseeesesenseesans et satneneemsesessemaermonareen O s K s
‘Total Payments Listed (column totals added) ..........cccoururiueureivcnericeinerienienienmimmenresreormineonnines I R 923,070

3
b . .~ . D. FEDERAL SIGNATURE H

The issuer has duly caused this notice to be signed by the undersigﬁed duly authorized person. [f this notice is filed under Rule 505, the following
signzture 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) - ; Signature Date
' N
Mirinda Holdings, Inc. _ : December 20 , 2006
- ] T A4
Nzme of Signer (Print or Type) . Title of Signer (Print or Type)
Richard C. Rife ’ General Counsel
ATTENTION

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

50f8



