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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Wushington, D.C. 20549

PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR T
UNIFORM LIMITED OFFERING EXEMPTION ! | [
Name of Dtferme 1 lj?;ﬁfﬁ Thiz s an amendment and name has changad, nnd indizate change !
S:ampede Brewing Co , Inc. $500,000 Private Placemant of Series C 8% Preferred Stock & Warrants to Purchase Comimon Stock
M iding lnder ¢Check boxiest that applyi:  [] Rule Sbé [ Ruic 305 A Rule $ih [ Seenon diey 7] VLOE
Tvpraf Filing: V5, New Fing ] Amemdment -

A, BaSIC ll)lil’\"l'll»‘l('A'ﬁUN DATA

I Fator the informition regquesied shoat the maner

Nuriee of Bawer 1 [T chock i this oy an amemdment amd same has changed, and indieate change

Stampede Brevang Co., Inc.

Adiroes ol Exmealive OlTces iNumber and Strect, L;h: State, Zip Coded | Telephone Xumber (inctudiae Area Code!
4347 WW. Northwest Highway, Suite 193, Dallas, Texas 75022 . 14214) 435-4142

Address ol Principal Busmess Cperalinns |Kumber aad Strect. City, Stace, Zip Cake) Telephone Number Dncludimg Aarza Coded
Dir talferent Tom Fxecntive Offhices)

N/A B - N/A

Arpel Deseription nl Buneii

beer microbrewer o PR@CESSED

Twpe of Bustness Drganizazion

E corpozalion E:j limited parinership, alesady fromed other (pleine specily)
g e MAR 2 0 2007

[5 budinzss trug -] tlimited parsnership, tn he farmed
- - Mol Yvut T -
Actuad o Fsumated Dite of Invarporation of Organizuion [ 191 012 (A Acwal [ Ustwated THOMSON
Vastadicticn 2 Incazparation ne Chganization: (Enter teodener U8 Pustal Service abhreviation tor State F‘NANCIAL
N fon Canada, FN Far ather Toreign junsdichinng ks

GENEHRAS INSTRUCTHONS

Federal:

Whe Mas Fodes alhsincrs maksng an offering vk sezunbes in ehiance o anexemption under Begulatn Dar Section A6y 1T OFR 230 801 at g or 15RO
Trkia

Shew To Fde A nelice must be fited o lates thar 1S days afler che Tirst sadz of sevuritics m the offerng. A notice 1s decmad filed with the TUS Sccouries
and Exchange Cammsseoa (SECTon the carlier of the dote ot weegived by the SEC 0 the address green hebow ne, i recaived ol thal address afer the date sn
whizh 1Uss due, o8 the Jdate (0 wes mailed by rited States regestered ur certifiod mail o that address

Wiere o Fite. US Serunties and Exchange Comimisiian, 430 Fillh Strect. N.W _ Washiagion, D C. 20§49

Copies Neguired  Eive 280 coppes, ol 1his notice must be filzd with the SEC. une of which most be manuatly signed  ADY copres ant manavally sined st oe
pranmseapies 2 he manwatty agied copy or beer ivped ne printed sigaatures.

fefermation Reguiced A aew Biling must cunlivn all infarmunon requested. Armemdments need only reporl the wume 81 she issuer and atfering, sy vhanges
thereto, the maten requested i Pat ©, and any materral chacges frmn the informatian provioudy opplied in Parts A wnd B, Moo T oand she Agpendix nezd
ant be filed with the SEC.

Frime #2¢0 Vheio 18 oo tedesel Blug fee

Siate:

This notee thell e wsed Lo mdieate reliance oo the Lnifnmm Limiled Qlering Exemption (V1O for sales ol sccurilies in those states et tave minpied

VRO and sra bave adnpied s fors, 18saers relying on ULOE wwst Gile y separate notice with e Securities Administrater 2y csch slate whers szles

are 10 he. or have Been mude, 314 state requires tke payment ol o fee as 1 precondition Lo he ciaim fir the exciuplion, a lee ke peoper anoust sholl

accorsqany his e, Tais sonice shail he fiked in the appropriste stales in accordaes w ith state Taw. The Appendiv (o the metive constituiss a par of

T nintice and must e eonspleled

e ATTENTION
Failure ta file notice in the appropriate states will nol result in a loss of the lederal exemplion. Conversely, failure to lile the
appropriale federal notice will not result in a loss of an avaifable state exemption unless such exemglion is predictated on the

I Itting of a tederal notice.

Parsons who réspond to the ¢allectian of information contained in th:s o are not X
SEC 1972 (6-02) required Lo raspond uniess tne lorm d.sgiays a currenl’y valic OMB conire! number, fof%




3 Eater the infurmaiicn requesisd for the Tutewing:

¢  Frch prunater of the issuzr, if the issaer has Bren atganizad within the past five yoars:
»

- Esch gclitmf and maxrgmng pariney -.‘.f,‘!arincrshlp LSSULTS.

Zach heneficizd owner bavieg 1he powar o vele or disgose, of Jirect the vaiz or disposition of, 1 3% or mare of a 2lass of tyuity securtics vl the dssuer,

Coch eveswtive afiizer and Sircotor of corparate mssvers and of cospatate general and munaging paringts of partnership ssuers: and

Check Bpxdzs) thad Aople! Pramnter W Berefizial fxwner A4 Exzoutive Oificer
TP L] ¥

Dirggmor

Genzral aadtar
Meneging Marecr

Full Name (Last nems sy, if individualy

crwartz, Lawrence D.

Bysinest or Resuderce Address  Numder sl Sticet, City, State, Zi;é.\'.:dc]
4128 C over Lane, Dallas, TX 75220

Clicck Brx/zst thal Anply: Premoter Beneligial Dwner Exccutivz Offizzr
Al

Dirzclor

[ General andrer
Managing Pasiser

Full Name .jL-_;_q‘,.;.m.: fiest, tFirdiveduall

Slashery, Pale

{iwsmzss or Residence Addrese  (Mumber and Sheet, City, S1a1z, Zep Coude}

910 East Hamil'on Avenue, Camptell, CA 85008

CUhzeh Rowies) that Azply [] Premoter 7] Benzfical Owner [0 Execuiive Otficzr

Direclor

D Genesad and/ny
wg Partacr

Fuit Mamz fLost nare first, if induvidunly
\Wallace, Chares A, MD

Buniness mr Residence Addiens  (Number and Sucet, City, Slate, Zip Codel

17410 Dallas Parkway, Suite 100, Dallas, TX 75248

I‘?J Freneficial Cwner D Cxecutive OfTcer

D Mrnmater

Check Dexies! tha Apply:

D Durecing

[ tencral amifue
Managing Marinzs

Full Name ¢last name fug, Dimdividual)

htoore, Can

Busincss nf Resadeaze Addiess (Nurr.bc-'; and Sueet, Cny, State, Zip Code)

4541 Arcady Lane, Dallas, TX 75205

Uheck Ravees; that Apply [] Tremeoter b4 Benedicial Owner [ Exccutive Difess

] Ducctn

[ Gencsal andiot
Managing Partner

Fall Mame {Last a2 st i indevidual)
Coaper, Russell E. & Elizabeth D, JTIC

Ruvincss o1 Rosidonee Acdress  [Number 2nd Streel, Cny, Staze, Zip Cede}

5621 Kelly Lane, Flano, TX 75093

Cesk Huvpes) thar Appky. i Promeoter W) Benclicial Owner [7] Eaccutive Oficer

[ Uirceter

[} Genera) anstiar

Mznaging Pusinee

Fuli Name (Last name Tiest, of enadividuat}
Kaiz, David B,

Rusincss or Hesideace Addross  (Mumber gnd Suzet, Cuy, Siate, Zip Code)

6A08 Bart Lane, Daltas, TX 75240

Check Boxes) that Apply; [ Promoter Beneficial Owner [} Excentive Officer

B Direclor

{7} Ceneral andivs
WManeging Parner

Tull “ams 1Last ame s, |1‘1ndiwd:-:-;\$]

Layicn, Mak C.

Business o Resdoacs Addiess  (Numbrr amd Straet, Cuty, Stnre, Zip Cade)

2 Weooded Lane, Allen, TX 75013

Tol9

Use hiank shzzy, or copy and uce addilional copies of this shret, o neceesaryd




" A BASIC IDENTIFICATION DATA -

.

2 Frter the inlennadion requesied do1 the lallowing:

. toavh promater o the asseer, i the ssuer hae been organired within the past five years.

»  Lach bencfioad nunes hasmg the power o vete nr dispase. or direct the vete or disposition of, 10% a7 maoare of @ class of eguity soourimies nf G ssuer

. Eaeh exzzubive eiliers and 2smector of corpozaic isseers and of coapoeate general and managing peripess of parlaaship ieazns, and

. Fauch gencral anh smeanaging portne: el parinership issoers,

Ulhizcs Bostesd that Apply ) P'mnretcs Rencheial Owner Exeeutive Qifiver
pply U

E [nreetas

j Cizneral andrar
Manaemg Parner

Foll Haevie chaese nams fest of indnduih

Harwes! Income, L.L.C,

Business ar Residence Addiess  (Number and Steeet, s, State, Zep Cod2)

30032 Avantura, 'C", Rancho Santa Margarita, CA 92688

Chiess Rioxfes: that Apply E} Benefivial Owaer I_j Fxecutive icer

D I'tomuner

P Duceinr

i Cignoral anidien

Mgy, Puiner

Pull Mamw il s wame first 1 atisiduall
Rehr, Stave

Huvnrss v Residenve Addiers  thumber and Street. City, Sl;:l;:‘, Zip Coded

O'Connor, Craig, Gould, & Evans, 2500 Tanglewilde, Suite 222, Houston. TX 77063

Choek Baxigsd that Aaphy: 3 "remewr ™y Beweficizl Owner [:I Excsutive Offive

[ Wirector

[ trenez=l andior
Managing Partnce

Full Nome thast name tost of individual)

Fasness or Hesedenoe Address sMumber and Si.f-.'c:, City, Swate. Zip Cadel

Check Boveesithat Apply. |71 Promates [[] Benefioa! Chwaee [ Exveutive Olfizer

[:] Thrzzinr

[ tenzial andlor
Manuging Panner

Full Narme 1last nane Tist, i€ indavidual)

Businca, o Rcsnd;_w;;-u Address  {Nuhber and Steet, Ty, State, Zip Cadey

Uacck Bovles! thay Apply [] Beactwixt Owner D Eacewsive Otficer

D Premuive

] Wirexter

[ Gencral andior
Munaegmg Partner

Fuit Nanee [Last name ticd, i imdafaaty

Nusimese v7 Reslense Addiess  (Numper and Street, Cily, State, 7ip Codel

Lhoeok Boaguss that Apaly: ™ Promater [:] Benelivsal Chwner [:] Fxccubive Otheer

s:! Lnsrecing

{71 Ciencral andier
Rarvrgany Marngr

Foll Mame iLast stame fi:1, 10 nndividual|

Husimes of Residenee addriss PNumber and Sereer, Crty, State, Zip Code)

Cherk Huvress this Appive [_] Bencliziz! Owner D Exgentive Olhice

D Momater

[J Duwun

[J wivnceat andior
Mimaging Periner

Falt Moses st nme i, W mdividoaty

asinions pr Resdense Address  INwmber aad Stcer, Uity State, Zip Cade)

2nl'y

1Use bk sheet, or cupy and use additunel copies of this sh

US PECCRRATY




S T B INFORMATION ABOUT OFFERING -

1. Has the igsner selid, or does the issaer miemd to sell. 1o non-accredised investors in ihis offering s

Answer also in Appendix, Column 2, i filing under ULOL.

0 What 15 1he mininan givestment that will be accepred from any individual? o
3 Daes the offesing permit joint awnership of a single unit? ... v e s e s

3. Enter the mlormation requested Tor cach perann wha has hren or will be paid o given, ditectly or indireciiy. any
chmmission or similar semuneration fur solicdatiion of purchasers inconneciion with sales ol securities in the oflering.
7 person o he fistad is un associated persun of agent al'a broker or dealer regisiered with she SEC andior with 1 stale
or siates, List she name of the braker oz dealer. IWmore shun Nve (3) persons o he histed are assogiaizd persons of such
1 hroker ar desler. sua may sel forsh the infurmation for that Sroker or dealer anty.

Ny
Jons

.2

Yes
C
% 25.000.00

Nu
i

Yes

Full Mame {Laxt nane fiest, il individual)
NA

Frsiness nr Residence Adidress iNnmber and Sereet. City. $ine, Zip Cade)

Numie ol Associaled Bimser or Dexles

Staies i Whagh Per snh Listed dlus Solicited nr Intends @ Solicie Purchuasers

TCheck A Shntes™ o chek Indiy Bdmal SIS Y o e ¢ e e

AT o [T DE (
{n KY ML % REY
i) AT v v R
] ory [ a) WA WY

D Al Siaies

Ll (o
iMs MUY
i 174
WY PR

Full Mocne (Lass name Tiest, 10 plividuall

Hnsines or Restdence Address (Number and Sueet. City, State, Zip Cade)

H
1

j\'amc o Aaseciatad Broker or Dealer

Soates 1 Which Persan Listed {1as Salicied or Iatends o Sohicil Purchusers

iCTheck AT Shes” o theek ImE TG U] SRAIEEY (ot e
AR a7l AR C1l
s (N a3 KY ME
M1 [NE] INY RH Nt NY (YN
15D TN [1x ] WA

Nante of Assuctated Brokes or Dealer

Suales 15 Which Persan Listed Has Sabicied or niends to Solict Purchasers

tChaek AN Sazes™ ar clieck tndividua) SEHEST . i i
EYS A7) AR CA [tTl nE] DC] L |
(] N A KE| (ME] il M
MT NE NV NIl (AT ST ND OH
R {5¢ S T 0T VT fval WA, WY

{Use hlank sheat. or cupy and use additional copies of this sheel. s necessan}

Yor9




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

Foter ghe apprepaie ollering price ol securities included inthis offering and the total amaet alrendy
s'd Eoter ™07 i the soswer i3 7none”™ or “zero ™ 1 the tran<action is an exchange oftering, check
this hon [Jamd indizale in the calumns hedow the ameunts of the secuzities oflered for ¢achange and
already exchanred.

Appregaie

ype of Segurnity Olfzring Mitee

-5

Amouent Already
Seld

s

¢ 1250000

[ Comunem K Prelerred
¢ 250.000.00

Convertibhe Scvumiies ncluding Wi o e« cir e ee e

.S

Purbership Inferests ..

12.500.00

............ S

¢ 500,000.00

therSpecidy . Y i e ——

Toeal

Answer alsoin Appendis, Cotumn 3 H Nling under VMLOE.
Fater the suvher of aecredited and nun-aceredited invesiuts who have purchased sccorities i this
uficring and the appregate dollar aswounts of their purghases. For offerings undzr Rule 501, indicate
the nomber uf persens whia hing porchased securimies and the gggreeate dollar amoum of their
purchises on e ol lines, Enter “07 iU answer ix “nune™ o1 “eero ™

Nuznler

Iy estons

Non=ueer sdited Inveslord L i e et e earar e

Appregste
Ml Ameum
of Pichases

§ 2500000
S

Total (for flnps uader Rude S04 anly ) o

$

Answer alwe in Appemdia, Column 4,0 fding under LVLOE.
Hahas hing s for g offering under Rule 504 or $05 entes 1 information regquesied Toralt securities
snbd by he ssueer, to date, i olterings of the types indicated. in the twelve (12 months prior 1o the
first sale of secativies in ihis oflzring, Classily secusitics by type tisted in Part © -~ Quesion |,
Uype af
Type of Ofering Securily
RUIE 505 o o e e e e e e ~

Repulation A ...

g Furaisdy a amtsmenl of all exovnses in conneelion with the issuance wid disinbotion of the
securities i this effering. Exclude amounts relating selely wn arganizalinn expenses of the insarer.
e tnhnmatinn nuay ke given as subyject o Nulure contingencies, 1 e amount of an expenditure is
nst knewn, furnish an esiizuste and check the box to the left ol the estimaie

Transler Agents Pees L. T e ettt ae ees et rar e Lt e e R s reee e |
Printing and Eneraving Costs.... L ettt e e £ee bt e bt bt s+ triae |

Accuutring FLes o e

Enpineering Fees ... L e et ee vt b4t eEY e R e e e tnmeeee 21t et e oeE et bt e b Sraeneaerae e ee o teeeens -

Sale s Connmissions tepevif finders™ fees separatelyy o

D kapenses ndenily) i e s et s

Tetal

ERU R

Dyoliar Amoard
Sold

2o
$__

S
5 500000
S_. ;
L I

S




"~ ~C. OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND.USE OF PROCEEDS AR T
h.  Emer the difference helween tie aggregate oftering price given in response to Part € -— Questian |
and total expenses furnished in response 10 Part C — Question 4.2, This differenee 15 the “adjusted gross 495.000.00
Provceeds By IS ISSUCT.™ Lo e e ettt e G - -

S Indwcate helow the amouni of the adjusted gross proceed 1o the issuer uxed o proposed 1o be used tor
each uf the purposes shown. I the ampuni fur any purpose is not known, furish an estimate and
chevk the hux to the lelt of the eshmate. The total ol the payments listed must egqual the adjusted gross

roveeds 10 the issuer sel turth in sesponse 1o Part ¢ — Question 4.b above.

Payments to
Otheers,

Dircclurs, & Paymems 1o
Allilsates Others
Porchase of real estale Lo USSP PRSP s 0%
Purchase. rental or leasing and installation of machinery
ANA BYUEPINENL . | i i it een et e e treeeena T8 _ (3% i
Constractian or [Casing of plant buildings and fucilities . i e 3% —— s )
Acquisition of vther businesses (ineluding the value of securitics involved in this
oifering tha may he used in exchange for the assets or securities of another
ISSUET PUISIEIEL 0 0 METRETD ittt it es oottt e oo es et en b es a0 eeareeecenns Sottens orerees O3 Os—. )
Repaynment of indeRleUness .o i s s s s ]S s .
WRrkinR Capital o o e e e e R I & T ¥ 8:95.000100_
{ither (speilvl Ms X s :
....... s s
Column Towls | L i s e e s et e s e M3 0.00 N ‘595'00&%
Tortal Pavements Listed feolumn todals added) .o o i i e e %) 119500000 )
L et s e et o L~ U DOFEDERALSIGNATURE . . T O J

Fhie issuer has duly coused this notice 1o be signed by the undersigned duly sathorized person. s netice s filed undes Rade $U5. the following
SHITALATe Tintslibites an undertahing by the issuer o furnish to the U.S, Securities und Exchunge Commission. upon written request of by skail,
the indormation furnished by the issuer to any nen-sceredited investar pursuant to paragraph (2} of Rule 502,

Issuer (Prist or Typed f Signature Date
Stampede Browing Co.. Inc. J }.' February 28, 2007
¥

Namne af Signer {Print or Type)d Title ol Signer (Print or Typey

Lawrence D. Schwartz Chial Executive Officer

ATTENTION

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

§aty




E. STATE SIGNATURE -

Is uny party deserihed in 17 CFR 230 262 presently subjevt ur any o the disgualificas:on Yec No
proviziens ol such rule? L BUTURN O DO PSSO UU TV PO UORDTOPR /I | X

Ser Appendiy, Column §, for stale respanse.

The undersigned issuer ierehy undertakes o furnish to any state administeator of any state in which this netive is (led a netwe vn Fann
DOET PR 2398000 at sueh times as sequired By stale law,

55t 1y alferees.

A0 The undersigned issues hereby undertahes te furnish 1o the siate administraters, upoen wittien seyuest, information furnizted By the

1. The undessignad issuer represents that the issuer is familiar with the conditions that must ke satisficd ta be cutitled o the Lndorm
Timtted Offering Exemption (ULOE) of the state in which this noticz is filed and uaderstands that the issuer caiming the avabakilicy
ol s exempitan kas the burden of establixbing that these conditions have been satulisd.

Thei
Ul

shurized persen

oaer has read i antfication and knmw s The contents t be trueand has dualy caused this nosice s be signed enots behalTby the vndersignal

bsruvr iPpnt or baped

Stampede Brewing Co.. Inc.

Si;.w/ Dute
Feoruary 28, 2007

Name (Pzinl ar yped

Lawrence D. Schwarlz

Citte T'rinl or Type

Chig! Executive Officer

Foy i thon!

Peint the name and ditle ol the signing represenimive under his signature for the s1ate partivn af this furm. Qne capy s ewery putice an Forn
1> must be manuably signed. Any copies ant manually signed must be photncopies of the manualfy steaecd Copy or bear Lped or rrinted

Figinures,

Aot 9




- - APPENDIX

1 2 3 4 ' N
‘[ Disgualification
Type of security toender Stace ULOE
Intend 10 <ell and aggregale (it yes. atach
to non-aceredited | offering price Type of mvestor and esplanation ot
investors in Stute offered in state amount purchased in State waiver nranted:
[Part N-f12m 1) (Pan C-ltem 1} (Part C-Hem 1) (Part E-ltem §1)
Number of Number of
Accredited Non-Accredited
State Yes Nu Envestors Amgunt lnvestors | Amount Yes No
AL |l | [

1 By ¢ 1 .. ! d|
w0 [
v ’ i i

— - —Tme e — . et T
AZ | i| g v
H
———— — "
AR | | | 1
L = { T
CAG i | ;
cof| f——“”#w { IV—— ----- T
e | ;
o | T
e T ST
De | | |
FL |, | ! ’:
Tl i —
OA i i !
' T . T
HE | l ! i i
1) {__-__“ R :
el — p— .—--' i\, [y '__._..,,._
L i i !
! ;
T T o
N ] : i i
ia |l | ! i
I T R
Ks i ; i !

i | i T :

| e e —_ = -
KY }i | i ;

1 - pr—
LA E '

. — T l
ME ; !
= e 1 - - ;____,__ — -
\D ; | '
MA | ! i ; !
, i i F " N
At i ; | 5
‘ ; -
J' mv || o
et | L i

Tufo




~ APPENDIX -

[niend o sell
to nom-aceredited
Imveslons in Sinte

il'ant B-ltem 173

Tvpe of sceurnty
and apgregate
offering price
offered in state
tPart C-lem 1

Type ol imvestor and
amount purchased irr State
[Part C-Ttem 23

3
Disgualification

under Stase ULOE
{if ves, ottach
explnnation of
walver granteds
tPart E-liem 11}

Number of
Accredited

Number of
Naon- Accredited

|

t

Stale Yes No Investors Amount fuvestors Amount : Yus No
:_“ P = - —
MO | : I :
TR i ——]
A i
MT [ i " |
T — o ——— : |
NE I 5 | 5
NY | E -
] S T
NH ! i : | i
" = - — =)
NI | | 5
NM || | : SR

) | p—
NY ! [ i
NGB [ i T
o — & “l:_.:._‘—.-.‘ B s R, |- _ :
ND | | ; [ “
[ P i,____ _____ ===
on | f . . |
= ———t T | e—
O i g g r
R | i al ;
. i g : ——
PA | | | :
Rl |
o 1 :[.-_ﬁ =T
. 1 T i {"‘ e
D : | !
I (| [
N ] % I L
Y ] i X C Pid $500.000 1 $25.000.00| 0 %$0.00 , 1 x |
' - ; 1
i T
S 5 T
VA | i z ! |
T T i e
WA F g ; i
- ; : S ——
wy i i |
i i .
wl _im—__ilr——-—"“ i - ;I[""" a

ol




“2:  APPENDIX - -

Intend to scll
to non-aceradited
investars in State

(Pant 3-ltem 1)

s

Type of security
and apgregate
oflering price
nffered in state
(Part C-ltem I

Tvpe of investor and
amount purchased in State
(Part C-liem 2y

3
i Disqualification
j uncer State LLOI
(it yes, attach
explisution af
waiver gramicd|
iPart E.diem 11

'

£

Nuoarber of Number of
Accredited Non-Accredited
I State Yes No Investors Amount [nvestors Amount Yes No
WY E_
T T [ '
PR |1 | [ :
N oy

D




