FORM D

UNITED STATES s
SECURITIES AND EXCHANGE COMMISSION |
Washington, D.C. 20549

FORM D 070800

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
7 é ¢ UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED,
i | / Ao N
= VY.
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) 1 X
National Retirement Partners, Inc. - Common Stock L 7 CEWED\C:?&\
Filing Under (Ch&k box{es) that apply): ] Rule 504 [J Rule 505 [X) Rule 506 [ Section 4(6) [J ULOE g G
Type of Filing: New Filing 7] Amendment < o s
~ APR 3 6 2007
A. BASIC IDENTIFICATION DATA C pavd
1. Enter the information requested about the issuer RN AT
Name of Issuer ({] check if this is an amendment and name has changed, and indicate change.) N *.\\IDW
National Retirement Partners, [nc. \
Address of Executive Offices {Number and Street, City. State, Zip Code) Telephone Number (Including Area Code) \/
34700 Coast Highway, Suite 302, Capistrano Beach, CA 92624 (949) 488-8726
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Offices) same same

Bricf Description of Business Retirement plan consulting services
2, PROCESSED
Type of Business Organization ﬁPR‘FILm—

X corporation [ limited partnership, already formed [0 other {please specify):
[ business trust O timited partnership, to be formed THOMSON
Month Year -
Actual or Estimated Date of Incorporation or Organization: B Actuat [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [D]E ]

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.50) ¢t seq. or 15 U.S.C. 77d(6).

When fo 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 Exchange
Commission (SEC) on the earlier 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.

Copiles 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
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: 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 the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Qffering Exemption (ULQE) for sales of securities in those states that have adopted
ULOQE 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 o 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 to file notice in the appropriate states will not result in a foss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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not required to respond unless the form displays a current valid OMB control
number.




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O =
Answer also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be accepted from any Individual?.................cocoooivinicriniee e e N/A
Yes No
3. Does the offering permit joint ownership 0f 8 SINEIE UNI.....c.oriiiiii et as s seereesees s ems s ssa et ses s sres s erassenssenasbaes [<] 0

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. 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, list the name of the broker or dealer. [f more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.

Full Name (Last name first, if individual)

Not Applicable

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or Check INIVIAUAL STALESY .....c.....ooive oot eost ettt iest et st emsas et sst s st betses 1ot st bae s et et sea s e s seneeme s enee s emneeesemeeeseeeaetseremn e reeeemneetres T All States
AL O Ak Oaz O AR ca f1co [dct O DE O bc O FL OGa O HI O
O Om A [JKS Oky Ora OME COMb COMA Om O MN CImMs Mo
LI MT ONE NV [ONH ON) ONM ONY ONC OND CJoH O ok Oor Opra
Ort 0sc 0Oso OTN OorTx Ovur avr Ova Owa Owv Owt Owy Orr

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” Or ChecK iNdIVIAUAD STAIESY ... coiiviiivirieiiis ittt re s ettt res e eaesties s sees s eee e s enek s e seseae et e emerete1eesee e semt e semetesen e e renenm beeeme s s bareeneerssbas [ All States
] AL O ak Oaz O ar dca Oco cr (M Onc OFL agGa OH Omw
Omn Om Oia OKs OKy La O ME OMD COMa Ml O MN O Mms Mo
OMT O NE ONv O NH N O NM ONY NC [OND CJoH ok [Jor Ora
ORI dsc Oso O OrTx Our gvr Ova Owa Owv [ wt O wy Oerr

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check “All States™ or check individual Siates)............c.......... v ) All States

O aL O ak O az O aAr [dca f1co dcr CpE nc OFL OGA O O
Qi Ol Oia Oks OKy LA O ME OomMp  OMa O mi O MN O Ms OMo
Owmrt ONE ONv OnNH 0N CINM ONY ONC OND O oH OoK Oor Ora
ORI Osc dsp Om OTx Our Ovr Ova Owa QOwv Owt Owy [QOer

(Use blank sheet, or copy and use 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
answer is “none” or “zero,” If the transaction is an exchange offering, check this box [J and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.

Type of Security

B Common [ Preferred

Convertible Securities (INCIUAING WAITANIS)......c.cov i e ser et st st ses et st oot e en
PartNErSRID HIEIESIS . ....cvoccr et e e e s e et es s saea s st emsbm b ess e e+ e be e ab e s s st sassmms et abenes b s ems e nneaen

Other (Specify OO OO SN SU OO O OSSO POPUO U

TOMRI ..o ecrecrerrer s s ceseesene e et emae s e e sttt s e e et 8 eeh e
Answer also in Appendix, Column 3, if filing under ULOE.
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
“none” or “zero.”

ACCIEMIEEA INVESLOIS ..ottt et ee e eseet et eveeeas e eet e sens et ems e bessrassasesebsns o bosse s st esnseas bt satesesea bt emssarsten

INON-BCCTEAIEA INVESLOFS .....co.cvoceeeeeevet et ee ettt et st entans e e bt et et emb s bt s b sesenb s s bare e e eas et esmnimsensnes

Total (for filings under Rule 504 Only).. oo s
Answer also in Appendix, Column 4, if filing under ULOE.
If this 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 offering

RIEIE 505 ..ttt ettt ettt ettt s e ose££ £ ££4££4R££E £££ ££ £ ararenen
REBUIALION A ......oorerrierieieiee e e ssss s s e sassassas sas sas s e e 00 e e s s a a e s
RUIE SO ..ottt stctect ettt st ottt e e 42422 81284 £ £ 888888422t
TOTAL .ot er s et sen e e et e e e e e e e e R SR R8s ettt e e bt

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, fumish an estimate and check the box to the left of
the estimate.

Transfer Agent’s FEes ..o

LEZAI FEES ...ovvveirvreiresisicsics ittt et simssess b b s b8 484 bbb 51 8L b bt b e
ACCOUNTING FRES ...t ittt ittt ses s st oot et abae bbb 4 e e st b4 et 42k eb b s s b4 b0k eb e e sat 1 b b s bt e eae s bt
ENBINCEIING FEES......eciuie e recsctese s et s sesc bt e se st se s s s st se s aee s e seere e e £ o8 eos 0 1ot eaa ot ee s sEeaas se et seas s es bt ae e res rE e snressantn

Sales Commissions (specify finders’ fees Separately) ...ttt et

Other Expenses (identify) Escrow fees

TOUAL it seriesib st sasssse b s ser s 1 eae s assame e E b eS8 Sa8 SRS ea 1SR £ 2SS S eSS e A eSS e E oA e a b
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Aggregate
Offering Price

$0.00
$5,329,513.05

Amount Already
Sold

$0.00

$0.00
5.329,513.05

Number
Investors

50

=]

Type of
Security

¥ XOOODRXKODO

$5.329.513.05

$0.00
$0.00

$0.00
5,.329,513.05

Aggregate
Dollar Amount

of Purchases

$5,329,513.05

$0.00

Dollar Amount
Sold

o

$0.00
$0.00
$0.00
$2,500.00

$77,500.00




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

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds

0 TRE ASSUEE. ™ ..ottt re b e e e s sm e s ens e bens s e et e s emsess et st st ban bbb et s sam s bestes st atasrreseesinaseen 5.252,013.05
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. 1Fthe amount for any purpose is not known, fumish 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
SALANES ANE FEES _.....ocovocevreeremssereessenceieee oo ms e sr et s st ettt bbb O $0.00 0O $0.60
PUICHASE OF TEAL ESLALE ..........ocveeeceeeeecteet ettt e e e e et e eoe s es st res s sensenes e srensseerones O $0.00 O $o0.00
Purchase, rental or leasing and installation of machinery and equipment..........c.o..coovnienin i, O $0.00 [0 so.00
Construction or leasing of plant buildings and facilities ............c.corovevineivrirncnisicrenee s I $0.00 O s0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUTSUANT E0 & METEET).c.vocvivreeesereerestsss s stenese et s e e e eses s nseeeemsrensenmssesrensnerensssmsrensennennnene ] 3000 K $5252013.05
Repayment of MAebIEONess ..c......ccoevieriieicierite et enr e ermse s ermtsseeseneess ot snseesnseeen ] 50,00 O $0.00
WOPKITE CAPHAL....voo vttt esss st senes st srms s sesseseessenseseseeneeenne L) $0.00 O $0.00
Other {(specify):
0O so.00 U so000
COIIMN TOMIS ...ceoeer ettt et s smsss s sbs st ssssbnssessns s ensensensesenees L3 90,00 K $5.252.013.05
Total Payments Listed (column totals added) ..o s B $5.252.013.05

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following signature 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) Si Date

National Retirement Partners, Inc. \ Q-S E A - \ \.\\ =q
Name of Signer (Print or Type) Title of Signer (Print or Type)

Brian C. Carlson Secretary

FND

ATTENTION

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