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SECTION 4(6), AND/OR 07051893
ORM LIMITED OFFERING EXEMPTION I

N

admem tnd nave has changed, dnd indicate change.)
] TION :
Filing Under { box(es) that apply): X Rule 504 o Rulg 305  Rule 506 2 Soption 4(6) CIULOR

of Filing: X Filin Al

t -
A BASIC IDENTIRICATION DATA

ter the informati uesied shout the —

Ward of st () check if dsis 15 an smesdmant and oame has changed, and indicate change.)

11 V1 RIA STREET, &
Address of Principul Dustacss Operalions and Smeet, Ci R L
(f difforent from Execative Oifices) (o Y ) SSED
Bricf Deaortptios, of Business E MAY 3 ZW
— fngEﬁUMER PRODUCTS AND PRODULT DEVELOPMENT, —=1
of Bugtnass Organization

X corporasion O limited partnership, ehraacly formed othar {please 5‘pe:if}FlH OMSOM

[3_business tryst 3 liggited psrtaarship, 1o be formed UM%M‘_AL

Month  Year _

Actual or Estimated Dyt 0f Iucorporation or Qrgantzation: MAY 1995 % Actual - 1 Bstimared

Jurisdigtion of Incorposation or Qrganization: (Pater twe-letier U 8, Postal Service abbrevition for State:© DE
N for Canada: FN for gther foreign jurisdiction

GENERAL INSTRUCTIONS
mt:q M;:r‘?!é (l:li%sg?ési lmnk'ms aq offesing of securiias ia reliance on an exeraplion udder Regulation D o Section 4(6), 17 CFR 230.501

When tg Fle: A notice must be filed no latar than 15 days aftcr the first sale of securities ig thy offering, A notice lg dsemed filed with the U.5.
L4 ‘lfcsandExchangc ﬁss_mn (SEC) on the earfier of tha date it ig usuiveu by m,e% at the aadresy givets Below o, ¥ teceived at taat
55 after the dars o6 which it is dae, ob the dula 1t was mailed by United Statcs registered of eanificd mgl] 1o that :&dxess.

Whare w0 File: U.§. Securities and Exchange Commisylon, 450 Fifth Smeat, NW, Washington, D.C, 20549.

Copies Requirsd: Plve (;2 Fg?z‘ca of tis netice must be filed with the SEC, pue of which must be maaually sigacd. Any copies not marual)
sigpn'a% prust ge‘phomcop: oF B2 rumually signed copy or vear fyped o pnnied yignawres. y e yeae d
Infarmarion Required; A new fi)ing must coptain al) iaformation raquesicd. Amum?nunts ueed only report the vame of the issuer and offeria
%Efizhnu qe'; mgmlﬂ, the infomuﬁdzﬁ ested iy Pa;:né and anyr:anerial changes from the inform%ﬁo%agzcviously sopplicd jo Farts A sod B.
E anﬁ the Appendlx nged not be filed with the SEC,

Filing Feg: There is uo federni filing fee.
Statg:
This notice shedl be used to ipdicya reliance o the Usiiform Limited Offating Exemptian {ULOE} for saley of sewurities in thoas fntes thatbave
adopted ULOE and that bave udopted this form, lssuars rolying op ULOH st £l a separnte notice with the Secirities Administrator in cach
atet where sates arc ¢ be, or have bean rade. 1 a staze requires the payment of » fee as » precondition 1o tas claim for the exampdon. fegin
the propar amount shall acoompany this form. This noties shatl be Fied in the appropriate states tw accordance with stale law. The Appendix
1o 1hs BOtice copstimios & part of this ootive avd must be completad.

ATTENTION_
,Faimra lo file notice in the appropriate siates will sot result in a joss of the federal exemption. Conversely, fatlure o file

the approptiata federsl notice will not result in a loss of an available state exemption unless such exetption is predicated
{on the filing of a fcdaral notice.
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&y LU LUIG ARV 10000 TR 4V et ife B wmT T e -
» Each promgter of the igsus?, if the issucr has boon prganized within the past five years:
 Each benefisial owner having the power to vots or dispose, of direct the vote or disposition ot, 10% or more of a class of squity
securities of the issuar:
¢ Eschexecutive officer and director of corporalc issuers shd pf porporate general and managing pariners of partnership issugrs; and
® Each general managing partper of parmership issuazz,

Check Box(es) that Apply:  Promoter  Beneficial Owner X Executtve Officer X Director  Gemaral and/or
Pull Name {Last oame first, If individugl)
LEHNER, ERIC,
Buslnoss or Residance Address (Nusaber and Styeet, City, Swte, Zip Code)
{1 VICTORIA STREET. SUITE 220A, BARRIE, ONTARIO CANADA L4N 6T3 -
Check Box(et) that Apply: ] Promoter X Beneflcial Qwaer  Exwocative Officer Director D Generd mdfor
Full Narne {L2st name first. if individual)
KELLY, LORNE
Busitass or Residsnce Address (Number and Sweet, Clty, Statc, Zip Code)

3711 MANOR VIEW I RBA LINDA, C
Check Box(ss) that Apply: [ Promoter X Beneficial Qwner Exceutive Officer Dimsctor {1 General andfor
Full Name (Last name first, if individuad)

GOLD INSIGHT RESDURCES .
Basiness or Rosidance Address (Number and Sueet, City, Stato, 2ip Code)

11IA G SON VILLAGE GARA-ON-THE ONTARIO CANADA LOS LD

Check Box(es) that Apply: D Promoter X Beneficial Owner Bxecutive Officet Director  C General and/or
Fuil Nome (Last pame first, if indivigual)
GRIFFDOM ENTERPRISES, INC., ATTN, TIM PAGE
Business or Regidence Address (Numbér nd Street, City, State, Zip Cods)
8400 NO ALE RLOOMINGTON, MN 55417
Check Box{es) that Apply: [ Prowoter X Beneficial Ownar [ Baccutive Officer D Dirsctor O Generwt md/or
Full Nomea (Lagt nampe first, if individual) '
PRENTICE ROBERT W
Business o Residence Address (Number gnd Straat, City, State, Z0p Code)
14 COACH PRIVE, NIGARA-ON:THELAKE, ONTARIO, CANADA LO& 110
Check Box(es) that Apply: [T Promoter X Beneficial Owner ) Exceutive Officgr 0 Director ) Gengeral andfor
Pull Name (Laxt paeae first, if individual) '
KQSTRICH, MICHAEL . —
Buginass or Residence Addruss (Number and Steet, City, State, Zip Code)
I8 MOUNTBATIER CRESCENT BARRIE. ONT CANADA 1AM 1T7
Check Hox(es) that Apply: O Promoter X Beugficlal Qwner O Executiva Officer [} Direotor 1) General and/or
Manyring Pectner

Full Name (Last nams 8rst, if individual)

L.;&LANX. SHABIR
Businees or Rasidance Address (Number and Sirees, City, State, Zip Code)

3 GIBBON AVENUE. EARRIE ONTARIO CANADA L4N 603
Check Box{es) that Apply:  Promoter X Beneficial Owner D Executive Officer {1 Director General and/or
Full Name (Last namé firse, if individual)

FUNDS, . MARTIN CANTU.

Business or Residence Address (Number and Sresst, City, State, Zip Cole)

5400 NORMANDALE LAKE, BLOOMINGTON, MN 35437
Check Boxles) that Apply: T Promoter X Beveficlal Owner Exeovtive Officer  Director {3 General sadfor

XMG CORPORATION,
1 8 T, SUITE BA ONTARID CANA 4
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Answer also i Appendix, Coldma 2, if filing uader ULOE.

2. What i¢ the minimum invastment that will be aceepted from any N - IR P $Y25 0}20
cs No
3, Does the offering permit joint ownership of asingle AR .. oo e caaroee N m a

4, Bnterthe information requested for each person who has been or will be paid or given, directly or ingtreatly, 2y comaission of shimilar
remuneration forsolicitarion of purchascrs in onnection with sales of securities in the offering. 172 person to be listed is an assaciated
person or agent of a broker or daaler registered with the SBC and/or with o state or states, list the nams of the broker or dealer. fmare
(han five (5) petyons to be listed ar¢ associated persons of euch & broker or dealer, you may set forth the infornmation for tha broker

or dealer only.

Full Nawe (Last name first, if individual)

WINNING BRANDS C! TION .
Frsimess or Residonca Address (Number and Sweet, City, Stwe, Zip Code)

11 VICTORKA STREET, SUITE 220A, BARRIE, ONTARIO CANADA 14N 613 _{705) 737-4062
Nama of Associsted Broker or Desjar

Stetes in Which Person Listed has Solicited or Intends to Solielt Purchases
(Chack "All Staes™ or check indivigual SIS .. .. oyt et uen i crin baia e e s e ey Al States
[AL] {AK] (AZ] (ARl (CA] (CO] (€T DE] PC) ([FL} [0a} [HU (D]
Ly ON] (Al [KS] XYl (LA} [ME]  (MD] (MAl (M@ [MNJXX Ms1 [MO)
[MT} [NE} [NV] [(NH] [N1 [NMl (NY] [NCI (ND] (OH} ({OKI {OR} {PA]
[RI) (5C) [SD} [IN] [T%) (UT) [VT) {VA] [WwA) ([WV] [W (WYl [PR]

Fult Name (Last name fiest, if iodividual)

Butlness or Residence Address (Number and Streer, City, Stata, Zip Code)

Name of Associatet] Broker or Dealér

Siates in Which Person Listcd has Sollcited or Intends to Selicit Purchases
(Chack “All Stutes” or check individual States ..., e er s P r e erase e e e caanta e 0 All Stuies
{ALl (4K] (AZ] {AR] (CA] (CQ) cn [DE] [pC [FL] 1GA] [HI] (1)
L) N1 (1Al [KS) [KY] (LAl (ME] [MD] (MA] MU {MN] ([M5] [MO]
{MT] INB} NV} [NH] [N {NM] [NY} (NC] (ND} (o] (OKj (OR] (PAl
RN (SC1 (SD) [N ITX} [UT) VT) [VA) [WA) (WV] [wn (wY) (PR]

Full Nams (Last name first, if individual)

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

Nae of Assoclated Broker or Dealer

Statcs 1 Which Person Listed has Solicited of Intends 1o Solicit Purchases
(Check ~All States™ or check indtvidual SHTES L et PR O All Staies
{AL] [AK] ([AZ] f{AR] [CA] [CO] ) [DE] [©C} L1 Ga} [H)  UD}
oL ™ pA)  fXs1 KY] (Lal 2] (MD] MA] I [N} @S] [MO]
IMT) [NE] INV) INHD {NI)  (NM]  [NY] (NC] (NDI [OH] (OK] ({OR] {PAl
(R {5C} [SD} [IN} [TX) [T [VX) va] [Wal wv] (wI (WY] (PR}

—

{usc blank sheet, or copy and use addjtional copics of this sheat, 88 necessay 3

€. OFFERING PRICE, NUMBER OF TNVESTORS, EEENEEE zﬁ_ﬁ_ ESF; OF Pﬁms

1. Bister the aggregats offering prico of seourities inchided jo thiy pffering and the towl smount
alteady sold. Bater “0" {f amwet Is “nonc” of “earo. 1 the trangaction is an exchange offcring,
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Dbt e Ve s riverees Cerearreanes e L0 §_-0-
Equity Ciereriarens bare e v rbraa i e e LSS N0000 . L S
E Cominon O Prefesred
Convertiblo Securinies (ineluding warrpg) ... . . et e bt rataaseesdtE e £ 5§ -0-
§.-D.
ParmersHip Intorests «ooeeeonvinnnnions Sevenans e vreraen Cirereteeaain S_-0- 5 _-0.
Other {Specify. I T feeerte-es $3-0- £ -0.
Toal ..., N ELTEETE eaan s $3g0000 L S
Angwar 3150 n Appendix, Cohuan 3, if filing under ULOE.
3. Enter the aumber of 2ocredited 200 non-acoredited invoators who have purghaszd scourities in this
offring and tha aggrogawe dodar amounty of thelr purchases. for offisings uder Rule 304,
{odicaie the austsher of pecyons who have purchased seouritics sod 1bs sggrogate dodlar amount of
thair purchases on the tml iincs, Bater "0° if answer s “woge” or “zer0”.
Aggregar
Numbher Dollar Asngunt
Tnvestors of Purchas
AccreSed TOVeston . ... ... v iirnccaaiaes R Craeevaaraeas e 2 $.75,000.00
Noo-accredited Jnvestors .., ..., i edetaceraareararr ey e bar e deean e 2 5_ -0~
2 575.000.00
Angwer ziso in Appendiz, Colums 4, H flling under ULOE.
. If vt filing is for an offoring under Rule 504 or 503, enter the inftmation requesied for 24
seousitiss sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
aﬁort_.omle first sale of securities in this offaring. Classify securities by type Ysted in Port &
uestion 1,
. ' Type of Dollar Amount
Type of Offering Security $oid
Rulo 80 ... Fereaet e e b rtaaenae s . 5
Regalation A et veceieaees ceeees PO R Ch b e . 5
Ruls 504 Ceiiveaes e B P P Lommop Stock ] 0.
Tout e bat e Ciaees e e e N 5 g
. a Fumish2 stutsruent of all expenses in consection with the issuince sod dismibugion of the
seoutitis in this offaring. Bxclnde smobnts rélating solely 10 organization axpenses of the issuer
“Tha information may be given as sabject o fuliits contingsacies. 1 the amount of an expenditare
is ot kepwn, farolrh an estimate and check the box to the 1okt of the sstimate.
TRRRERE AZEATIFBED . ..\ s iue e et e eriaen Crere e ® $_10000
Printlag and Eagrsving Costs ... .. ... bt iae e v P seere. @ $ Q00
LepmpMees ... RO i feeveeeirene ekt B 51000.00
Acconting Fess ..., Pres b pee b ety ierharaeea B |
Engineering Foey ... oo oen el ettt J N P 0 S e
Sales Commissions (specify fluders’ feas separntelyj . oove-cvvnaiun s . Chere e veeentres S
Other Expenses (fdentify), Managedent Fee T | S
Othor Exponpas {identify) ..o covoarireiie ot O T R T L L L S__
Toal  ..oie.... DU e e aeeareseaeains e B 20080

b. Bntcribe diferencs between the aggregate offsring price siven in respoess to Pant C - Quiestion
Y a0 total expeasey fiurnishad in response 1o Part € - Queyton 4.0, This differants s
¢ "sdjusted gross progocds 10 the dssuer ool e vaeaeats e e e v b sJasgooq .

5. (ndicats below the amount of the adjusted grass proceeds o the Iisuer used or propoead 1o 1 ased
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g1ass procecds 10 the tssusr set fontl] jk RSSPOLSE & AR R = REFEER

Paymes to
Qfficors
Dlreciors & Payments To
Aftiliaws Othess
Salarigsand fo0s -vieciiaees Al e eriaeie e v 150 0% -~0-
Puschuye of teal €310t8 .. . aoeiaon s L ier e DU o B S os_-0-
Purchass, 805 or teasing and installation of machiuery and equipment OO & B Y+ 1 D5 _-0-
Construction or loaslog of plant baildings apd facilives .......... RUUUUTUURURR » - S I 0s -§-
Acquisition of pther businesses (including e value of secorides involved in this
offcring tba? 192y be used in exchangs for the assers of secarities of uagther
issger pursoany OB MSTEEE) - . aea s Pl ereeni e v A e 8_0. g% _-0-
Repayrment of indebredness . oo .. .-n s b ta e ene e 0§ _-0- 0s_:90.
Worklug capital  ....enieini e e vieiiis PR _ S13.800.00 ——m
Other (cpacify): 0os .-0- $ -0
———Ds — = D‘s..n_
Colorom Totals . ..... P Ve aeiaraaes Ve Xxs5_-b 0y 73.800.00

Totat Payments Listed (column totals added) R §

D_FEDERAL SIGNATURE

Tho fssust hes duly ¢adsed this notice ta bs tigucd by the undersigned duly authorized persen. 1f this notice is filcd undey Rule 508, the
follpwing signature constifutes an undertaking by the issusr 1o furaish to the U.3. Seouritias anid Bxchange Commissioh, upon writiea request
of its staff, 1pe information furished B isguer (o oy non-accreditéd nvi ant tg paragraph of Ruje 502,

WINNING BRANDS 7 (‘%7
CORPORATION o

N of Blgnee Print o Type) i of Signer (Primtar Tagm) T~

ERIC LEHNER CEO

ATTENTION
Intentional misstateiments or ofnissions of fact constinnte federal criminal violations, (See 18 U.S.C. 1001)

Got8 SEC 1972 {2/98)




1. I» any party described in 17 CFR 230.252(¢), (), () or (f) presently subject to any of the disqualification previsions of
suchrule? .......... s amareaa e ae vt eaeaenan i neteae s . .....‘..Ye{js N&

Ses Appendix, Column 5, for stabe response.

2, The undersigned issuer hareby undertakes to furnish w any state adminisirator of any state in which this rotice is filed,
» 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 istuer to offerees.

4. The undersigned issuer represents that the issuey is famitiar with the conditions that must be satisfied to be sutitied to the
Uniform Limited Offering Exemption (ULOE) of the state in which this nodee is filed and understands that the issuer
claimitig the availability of this exemption has the burden of esmblishing that these conditions have been satisfled.

The issucr has read this notification and knows the contents to de true and has duly caused thig notics to be signed on its
behalf by the undersigned duly authorized person.

fumact (Prims oo T ygus} Siamanty Dote
WINNING BRANDS
CORFORATION
Narug or Slgaer (Priee ar Type) Tithe af Slgoar (Piw o0 Type)
ERIC LEHNER CEO
Instruction:

Print the name and Bpe of tha signing representative under his sigstare 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 manualy signed copy or bear typed ot
printed signatures.

APPENDTR
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! 2 3 ) Disqualisﬁcat!on
t " Eﬂ:;::ﬁ‘! Type of invester and uu‘d&ryse:a't;gg’?ﬁ,
0 ::nl}:c‘:r:;itod mlﬂ ':f:m ama L‘?ﬁm -';I; s mwmfc{)
invesoss in Ske | pany Cliem 1) (Parc E-ltean 1
(Pert B-Ttew 1) :
Nurmber of Numiber ot
State Yes No {:\?:gfd Amouns K::;editcd Aganunt Yes Ne
Investors
AL
AK
AZ
AR
CA
co
CT e
DE
= |
FL
GA
HI
o
9
IN
14
KS
KY
LA
ME
MD
MA
o !
MN XX 2 $75,000.00
Ms
L)
State Yes No Tavestors Awmt Accredited | Amount Yes No
loveston
7018 SEC 1672 (2/99)




Intand 10 sell
to non-accredited
tnvestors in Sute

(Pat B-liem 1)

1 §

= Of SCCurily
and aggregite
otfering prics
offared in state
(Pt C-hem 1)

Typs of igvestor and
asnouat purchascd in State
Put C-lerz 2}

ARTETEE AT MATEEEN

{if yos, attath
explanation of
waiver grapted)

(Pan E-licm )

132|812 |8 15|85

ox

OK

OR

PA

S22 9818

YT

VA

Wi

S AERE

8ofé

END
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