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. FORM D Q

OTICF. OF SALE OF SECURITIES
URSUANT TO REGULATION D,
SECTION 4(6), AND/OR 010 ‘
NIFORM LIMITED OFFERING EXEMPT. .. i |
Nume nl (_n'rm',E"T[jT:i{ -k P this 15 an amendinent and name has changed. and indicate change.)
Classic Gems, Inc.___

Filing Uhader {Check boxqes) that apply): {7} Ruic 304 7] Role 505 Al Rule 306 [T] Section (6] [J ULOE
Type o Filing }.Z] New Filing D Amendment

AL BASIC IDENTIFICATION DATA

1 Lnter the information requested about the issuer

Nime ol Issuer ([:} cheek of this s an amendment and name has changed, and indicate change.)

Classic Gems, inc.

z\lduﬁhus; Jr.‘—l;::\"ccuitvc Oflfices iNumber ang Street, City, Stare, Zip Code) Teleplione Nomber {Including Area Code)
19 Fox Hunt Lane, Great Neck, New York 11020 (516)-972-9419

Address m'—{:r_i-ncipu': Business Operalions (Number and Street. City. State. Zip Code) Telephone Number ¢Inchuding Area Codel
(1 dyiferent from Bxeeunsve Offices)

same as abave

finel leserption of Business

Gemstone manufaturing and distribution

I'vpe of l?l-lﬁ“l;I:;;:?—(T)Fg_;l-li.l ratian B i PROCESSED

V| cwporation I:] limited partnership, already formed D other (please speeify):
[ ] Dusmess rust (] timited parinership, to be formed MAY 0 3 mﬂ?
- T T " Manth Yeal - iy R T
Actual or Estimated Date of Tneorperation or Osganization: o[ 3] b Tl [/AAcual [] tsiimated THOMSON
Tunsdiction of Incorporation ur Organization: (Later two-letter U'S Postal Service abbreviation for State. FINANCIAL
N for Canaday FN Tor ether Toreign juisdictiom

CENERAL INSTRUCTIONS

Vederals

Wi Must Frle Allissuers makitg an ofTering of securitics in relianee on an exemption under Repulation 13 or Section 4(6), 17 CFR 230308 ctseq. er 13 us.C
76y

Whew To Fife: A notice must be filed o tater than 15 days after the first sale af scourities in the offering. A notice is deemed Tiled with the U S, Securities
and Exchange Commission (SEC) on the eatlier ol the date it is received by the SEC at the address given below or. il reveived at that address alter the date on
whieh it 1s due. on (he date it was maded by United States registered or certified mail 1o that address.

Where Ter Files 115, Securities and Exchange Commission, 450 Fifth Street, N.W., Washingten, D.C. 20549,

Copres Requred: Five (3) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually sigred must be
photocopics of the manually signed copy or hear typed or printed signatures.

Informanon Required- A new liling must cantain all information requested. Amendments need only repart the name ot the issuer and offering. any changes
therero. the mformation reguested in Part €, and any material changes from the inlermation previously supplicd in Parts A and B Past Eand the Appendix need
not be fited with the SEC.

Fatmg Fee There is no federal filing fee,

Stte:

Tluis notice shall e wsed o indicate reliance on the Unitorm Limited Offering Exempticn (ULOE) for sales of securities in those states that have adopted
ULOL and that have adapted this o, Sssaers relving on ULOE must file a separaie notice with the Securilics Administraor in each state where sales
are 1o be or have been made. 117 state requires the pavment of a fec as a precondition o the claim for the exemption, a (ee in the proper amotm shall
aceompany shis form. This notice shall be filed in the appropriate states n accordanee with state law, The Appendix L the patice constitutes a past ol
this notice and must be completed.

- - ATTENTION —
Failure to fie notice in the appropriate states will not result in a Joss 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 prediclated on the
filing of a federal notice.

. Persons who respond to the collection of information contained in this form are nct )
SEC 1972 (6-02) required to respond unless the form displays a currertly valid OMB contro) number, 1ol @




ach promoter of the issver, if the issuer has been organized within the past five years.
e Each benelicial owner having the power o vote or dispose, or direct the vote or disposition of, 10% or more of a class ot equity securities ol the issuer.
o Fach exeeutive officer andd director of corporate issuers and of corporate gencral and managing partoers of partnership issuers: and

e Each general and munaging partner of partnership issuers.

Check Thox(es) that Apply.  |T] Promater  [7] Beneficial Qwner Exceutive Otficer  [[] Directar [1 Generalandfor
Managing Parinel

Full Name ¢ Last name first, iF individual)

Lawrence Pereg

Rusiness or Residence Address  (Number and Street. City. State. Zip Codes
19 Fox Hunt Lane, Great Neck, New York 11020

Cheek Boa(es) that Apphy [T} Promoter (7] Benclicial Owner [] Lxecutive Officer  §A  Dircotor (] General andfor
Managing Partner

FFult Name Last name tirst it individaal)

Jeffrey Taraschi

Rusiness o Residence Address (Numh-m amd Street. City. State. Zip Code)

555 16th Avenue NE, St. Petersberg, FL 33704

Check Boxfes) tht Apphy: - [7] Promoser [} Benelicial Owner [} Exeeutive Officer Director [] General andfor
Managing Partner

Full Name (Last nae first, il individual)
Russe! Tencer

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

7 £. 86th Street, New York, NY 10028

Check Tox(es) that Apply [ Promoter [ Beneficial Owner [[] Excculive Olficer ] Director {1 General andfer
Managing Pactuer

Full Numse (Last naore first, i individaal)

Hu,;uklz,\'",\' or Residence Address (Numher and Streel. City, State, Zip Code)

Cheek Box(esy that Apply. [} Promoter {71 Beacficial Owner [l Executive Officer ] Direetor ] General andfor
Managing Parliel

Full Name ¢Last name irse i individual)

Busiiess or iic.s(du;cc Address (Nu-n;};imd Street, Ciy, State, Zip Code)

Cheek Box{esy that Apply |7} Promoter 7} Beneticial Owner [] Execcutive Ofticer (] Direetor {77 General andfor
Managing Pactner

Full Name t1.ast name i‘i(st. i mdividoaly

Nustiess or Residence Address  (Numher and Street. City. State, Zip Code)

Chieek Box{es) that Apply [} Promoter [T} Benelicial Owner [T} Exceonve Officer  [] Director [] General and/or
Managing Partner

—————_—— -

bl Name Last name Grst it mdividual)

Rusiness o Residence Address  (Number and Street, City, State_ Zip Code)

{Use blank sheet. or copy and use additional copics of this sheet. as necessary)
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1 1as the issuer sold. or does the issuer intend 1o sell. to non-accredited investors in this offering? o [ {xi

Answer also in Appendix. Column 2. if filing under ULOE.

. - . . . L . 70,000.00
2 What is the minimum invesuncnt that will be accepted from any individual? o S e
Yes No

3. Does the offering permit juoint owneeship of @ STEZIC URIT e e o [x] [
4. Enter the information requested for cach person who has been or will be paid or given, dircctly or indircctly, any

commission or similar remuneration lor solicitation ol purchasers in conneetion with sales of securities in the ofTering,

I¥a persen to be listed is an assucinted person or agent of a broker or dealer registered with the SEC and/or with a state

or states, list the name ol the broker or dealer. I0more thao five (3) persons Lo be listed are associated persons ol such

o broker or dealer, you may set forth the information lor that broker or dealer ondy.
Futl Name (Last name (irst, 11 individual)
NIA
Rusiness of Residence Addeess (Number and Street. City, State, Zip Cade)
Name ol Associated Broker or Dealer
States in Which Persan Listed Has Solicited er Intends to Selicit Purchasers

(Check Al States™ or cheek individual S1Aes) ettt s D All States
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Full Name (Last nane first, 15 individoal)

Husin-c.\';. or Residence Address {Number and Street. City. Swate, Zip Code)

Name ol Associated Broker or Dealer

lar] AR [AZ] [AR]  [CA] [CO]
bl ) A (KS]| [Lal
Il (NEF NV (N] ] d D

Ivi) Isc)  [SB) ™ [TX] [Tl VT VA WA Wyl WA

Falt (\'.-nnc“fLﬁsrl‘}'.:n;é—ﬁrs!. i individual)

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

Name of Associated Broker or Dealer

States in Which l’cli::r)_ITiMI'lns Solicited or Intends to Solicit Purchasers T
(Cheek “All States™ or check individual States} ... BT P U PO SUT PRI e s D Al States
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(Use blank sheet. or copy and use additional copics of this shect. as neeessary.)
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\ o OFPLRING PRIGE, NUMBER U INYLESMTURS, RAVLNSLI AL VoL AJE FRAUALL LS

]
b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and 1otal expenses furnished in vesponse to Part C —- Question 4.a. This difference is the “adjusted gross 5 570.000.00
PIOCERAS 10 THE TESUEL" werevvrereeseaeesamssiasssssissssi s s o ss o srsss s R
5. Indicale below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

each of the purposes shown. If the amount for any purpese is not known, [urnish ax eclimate and
check the box to the lefl of the estimate. The total ofthe payments lisled must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Oftficers,

Directors, & Payments 10

Affiliates Others
PUICTIESE OF FEAL ESLALE + oo oes oo osoeoe s ees e eeee e seeeereamsss s meeebes s remsmssremsssessrsn s stsateass s sansvnsmneocs e | ] s
Purchase, rental or leasing and installation of machinery
AT COUIPITEIL 11 erveeevveemaveoeoersrereceoessoessieesssas e byt LRSS 1% 1%
Construction or feasing of plant buildings and [CIHIES .o icseeciss s seres s sseccricssesremsrrnssmssesnss ] 5 [3%
Acquisition of cther businesses {including the value of securities involved in this
offering that may be used in exchange for the asscts or securities of anather
ISSUSE PUISTAINL 10 A MMBFREEY erovmemsimmssssasssssaras e s s 505 oS STt O s
Repayiment 0F INAEHIEUIESS oo it e s s e a8 ST s Os - s
WOTKING CAPILR coooeeoeveeeesoeessssess ot sssssrasssere s st s e (] % . Os
Other (specify): Redemption of Qutstanding Series A Prefarred 5 640,000.00 s

Business Devalopmant e (4 8 300,000.00 s
Tolal Payments Listcd (COMumn totals 8Aded) o i iremssemsisner sttt cisesees Vs .
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 ile issuer to any non-accredited investor pursuant to paragraph (b}{2) of Rule 302.

R,

[ssuer {Print or Type)

Classic Gems, Inc,

Name of Signer (Print or Type} “File of Signtr/(Prinl' or Type)
Lawrence Pereg President - CEQ
ATTENTION

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

50f9




1#¥]

The issuer hasread this notification and knows the coulenss Lo be Lrue and has
duly authorized pérson.

¥ by J . Yus No
provisions of SUCh rule? o
'

[s anv party described in 17 CFR 230.262 presently subject to any ol the disqualilicalion

Sce Appendix. Column 3. tor state response,

The u ml(;rsigncd issuer hereby underlakes to furnish Lo any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) al such times s required by stale taw.

The undérsigned issuer hereby undertakes to furnish to {le state administrators, upon writien request, information furnished by the
issucr 1) offerees, .
i

The undérsigncd issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitted to the Uniform
limited Offering Lxemplion {ULOE) ol the state in which this notice is filed and understands that the issucr claiming the availabitity
of this exemption has the burden ol establishing that these conditions have been salisfied.

duly caused this nolice lo be signed on its behal by the undersigned

2

issucr (Prinl or Type) , Signatyr

yd
-~ Date
Classic Gems, Inc";:. ) ﬂ/ﬂ@’%/ y //g/
LSS

Name (Print or Type} 7 ATitte (PFint or Type)

Lawrence Pereg!

President - CEQ

1
i
i
i
H
1
1
t

!
j

Ingirnction:

Irint the name and title of the signing representalive under his signature for the state portion of this form. One capy ol every notice on Form

[} must be manually signed. Any copies not manually signed must be photocapies of the manually signed copy or bear typed ov printed
signatures. :

6of%




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-ltem 1)

Type of investor and
amount purchased in State
{(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1|)

State

Yes

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

s
=

AL

i

AK

—_—

i
)

AZ

AR

)

CA

B-preferred,
£2 50NNNA AN

$1,250,000.

‘_x

CO

CT

DE

DC

FL

GA

HOLOCOOOOL
ikl

al ] -
o[ C ]
iL L
N [ |
1A [ [
ks L] i
p B I
N L
ME . L
Moyl |
MA | L
Ml - [ o

-
|
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1 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 putchased in State waiver granted)
{(Part B-ltem 1) (Part C-Item 1) (Part C-ltem 2) (Part E-ltem [}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO — __J A
MT ] (:T |_._ !
NE L
NV F 1 i | i
NH | | | |
NJ L__J
[ L —
NY X | Bpreferres; 2 $200,000.0¢ 0 | [ x 1
NC | l D o
ND I [ —
on | C
oK L | |-
OR | | [ I
PA L
RI J i
sc| | l =
sD l ]
™[ .
T L
uT [ ] |
i C_f
val b [l
WA L]
wl ]
Wi | [ ]

8ol 9




State

WY

PR

intend to scll
to non-accredited
investors in State
(Part B-Ttiem 1

[F3]

Type of security
and aggregate
offering, price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased mn State
{Part C-ltem 2)

N
Disqualification
under State ULOL
(if yes. attach
explanation of
waiver granded)

(Part E-tem 1)

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

Hor9




b bauer he aporeaate ollering price ol securitics included in this ofTering and the total amounl already
sorlds D onter =07 the answer 18 “none” ar czere.” M the transaction is an exchinge oftering, cheek
this bos ] [t indicate i the celamns below the amouats oF the securitics olfered for exchange and
alrcady exchangad

Aggregate Amount Alreads
Fype ol Scanity (Mlering Price Saeld
Dbl o gleo
FJUTIY eovo o toeeaesso eses et eee st LR e $.c 2 500 GGO 00 $4,4% oloo"'oo
Common Preferred
. . . S . = & 0.00 0.00
Comsertible Seenvitios (including warranis) .o S e $ - R
Partnership Inleresis $§000 % 000 B
Oiher (Specily S ,0“00

§ 2500.000.00 § | 45,000,009 *

ST —

Answer alsa in Appendix. Column 5030 filing ander ULOE.

T et the mumber of averedited and non-aceredited fmsestors who huve purchased securitics in this
arfering and the aggregaic doliar amounts ol theit purchases. Forotferings under Rule 504, indicaie
the mumber ol persons who have purchused securitics mul the mguuau dallar amount of their
parchinaes an the 1atal Hines. Entes 707 iCanswer is” one” or trero.”

Agareguie

Number Dol Aqount
hnvestors of Turchases
Aceredited investors s e e s o O___ o b ‘)"‘59:3_""9”0
Non-necredited tnsesiars oo . § o
Total (for Mlings under Rule S04 0nly) b —

Answer alse in Appendis. Column 4,31 [iling under ULOE.

B

T irdus fling is for anoitering under Rule 504 o1 305, enter the information requesied lor il seeurities
sald by the dssuer, o date, inolferings of the types indicated. in the twelve (123 moenths prion o the
fst sade ol securities in this ul".'cring. Classily securiiies by type listed in Part C ~ Question 1.

Type of Doellar Amount
Type of OfTering Security Seld
Rule 505 S
U TITTOIL A e o e e e e s e S
Fotal | .."F_,_QjQD

{ o Fumnish o siatement ol all expenses in connedtion with ihe issuanee and distribution of the
setritivs in tns offering. Exclude amounts relating solely o organization expenses ul'the nsurer.
Pl mfurmation nay e given as subject (o fulure cottingencics. {0 the wmount of an expenditure is
sol knowon, Turnish an estimate and ¢heck the box w the felt ol the estinuate.

R 0.00

W ¥ 5.00000

7l §.30.00000
@ § 20.000.00

Lo»

Sales Commissions (sprecity Gnders” fees separichy o s ISTRRTRRURIUUP [ 1 &

Pranster Agent’s Fees

Printing and Eagraving Costs e e e e e

Peeal Pees e e s s
Acconnting Fees

Engineerimg Fees

Onher Expenses fidentify) Consutting .. OO P POTROTRRP PRI s v % 175 000. 00

{'4 % 230,00000

Fotal

Aolv




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

b, Eater the difference between the aggrezate 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

PPOCEEE 10 LHE FESLET ™ ...\ e icuruissiormainmssss s st bt snes s s b 88 R8RS e 2,270.000.00
5. Indicaie below the smount of the adjusied gross procsed to the issuer used or propased to be used o1

cach of the purposes shown. LI the amount for any parpose is not known, fuwrnish an estimate and
check the box to the lefl of the estimate. The total o the paymems listed must equal the adjusted gross
proceeds Lo Lthe issuer set forth in response to Part C — Quesiion 4.h above.

Paymenls to

Officers,

Directors, & Payments 1o

Affiliates Others
PUFCRESE UF TEIL ESIALE . oo seas st seessseenas s semsiossmers st siss s L] %
Purchase, rental or leasing and installation of machinery
QAT EQUIPITIBIE 1o crmrvreetsieeoremmeeseeee s erens e e os %
Construction or leasing of plant buildings and TaCililes . s as.. R
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the agscts or sccuritics ol another
ISSUBE TIPSR L0 R TUETZEED worriemreimas o esss oo 88 s b AR SR (R R I T
Repayment ol IAERUEANESS oo oo et s it o e L] - Os
WOIKING CAPIAL . crriesrr s oescsveceneeemmness s oo (1] §1,3%0,00000 ¢ _
Oter {specify): Redernption of Qutsianding Series A Proferred § 640,000.00 mE

300,000.00

Busiress Developmant

....... s s
0 7 A L I S —

Total Pavments Listed fcolumn totals added} i v $_l,£70;'0_°° 00

Column Totals...enn.

[ D, FEDERAL SIGNATURE |

“The issuer has duly cansed this notice 1o be signed by the undersigned duly autherized person. 1fthis aotice s filed under Rule 303, the following
signature conslitutes an undertaking by the issuer to furnish 1o the U.§, Securities and Exchange Commission, upon written request of its staff,
the ipformation furnished by the issuer (o any non-aceredited investor pursuant io paragraph (b)(2) of Rule 302.

= )
Issuer {Print or Type) Sig 1alV / P Date
Classic Gams, Inc. AT LA (:2 7 SO 7
Name ol Signer (Print or Type) Fitle of Sign({l’rim or Typed /7
Lawrence Pereq President - CEO
ATTENTION -

Intcntional misstatements or omissions of fact constitute tederal criminal violations. {See 18 U.S.C. 1001)
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