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UNITED STATES . OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076

Washington, D.C. 20549

Expires: April 30, 2008
Estimated average burden
FORMD hours per response. . . ... 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, e I | o
SECTION 4(6), AND/OR prr——
UNIFORM LIMITED OFFERING EXEMPTION I |

e e S e T
Type of Filing: (] MewFiling MAmmdmem
L Enter the information requested about the issuer 07087505
Name of Issuer DChecklfl.hn:smmmdmcmaminmuhmchmsed,mdmdmnechange)

P BN OOT Soedy %mMN\ Wl

Address of (Knmd tmet,Cxty sm Zip Code) Telepbone Number (cluding Ares é
AL \.\\«&mo\ M Q\\%\tm R QARG N2

Address of Principat BusinesS Dperati {Number and Street, Cny Stntr., Zip Cods) Telephone Number (Including Arca Code)
(if different from Executive Officen)
Brief Desaription of Business
Type of Business Organization

D corporation I:l limited partnership, already formed D ather {please specify):

D business trust [:l limited partnership, to be formed

Month Yoar
Actual or Estimated Date of Incarporstion or Organization: DAauxl DEmmaled
Junsdictian of Incorparation or Organization: (Enter two-letter U.S. Pastal Service abbrevistion for State:
CN for Canada; FN for other forcign jurisdiction) DD

GENERAL INSTRUCTIONS

mﬁh: All issuers making an offering of securities in relisnce on an exemption under Regutation D ar Section 4(6), 17 CFR 230.50! et aeq. or IS U.S.C. PROCESSED
TI4(6).

When to File: A notico must be filed no later than 15 days after the first sale of securities in the offering. A notice is decmed filed with the U.S. Securities JUN 1 g 200?
anxd Exchangs Commissian (SEC) on the earlier of the date it is received by the SEC at the address given bolow or, if received at that sddress after the date on N

which it is due, on the date it was mailed by United States registered or certified mail to that sddress. THOMSON
Where Yo Fils: .3, Seaunties and Exchenge Campnssian, 450 Fifth Street, N'W., Washington, D.C. 20549, FINAN CIAL

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which munt be mamually signed. Any copics not manually signed must be

photocopics of the manuaily signed copy or bear typed or printed signatures.

Information Required: A now filing must cantain all information requested. Amendments neod ondy repont 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 Uniferm Limited Offering Exemption (ULOE) for sales of sccurities in those states that have 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 fec as a precondition to the claim for the exemption, a fee in the proper amount shal]
accompany this form. This notico shall be filed in the appropriate states in accordance with stato law, The appendix to the notice constitutes & 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, fuilure 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.

o

who respond to the collection of Information contalned in this form




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promater of the issuer, if the issuer has boen organized within the past five years,

. Each beneficial owner having the power to vote or dispese, ar direct the vote or dispositian of, 10% or more of e class of equity securities of the issuer.

. Each executive officer and director of corporate issuers and or corporate general and managing partners of partnership issuers; and

" Each general snd managing partner of partnership issucts.

Check Bax(es) that Apply: D Pramoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Pariner

Full Name (Last name first, if individual)

Bust af Resid Add {Number and Street, City, State, Zip Code)

Check Box{es) that Apply: D Pramoter D Beneficial Cwner D Executive Officer D Director General and/or
Managing Partner

Full Name (Last name firs, if mdividual)

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

Check Box(es) that Apply: D Promoter D Bencficial Owmer D Executive Officer D Director General end/or
Managing Partner

Full Namwe (Last natoe first, if individual)

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

Cheek Box{cs) that Apply: D Promuoter D Beneficial Ovmer D Bxeeutive Officer D Director Genaal md/or
Managing Partner

Full Name (Last nume first, if individual)

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

Check Bax{es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director Genera! snd/or
Managing Partner

Full Name (Last name first, if individoal)

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

Check Box{ex) that Apply: [:I Promoter E] Beneficial Owner D Executive Officer D Director General and/or
Mmaging Partner

Full Name (Last name first, if individual)

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

Check Bax(es) that Apply: D Pramoter D Beneficial Qwner E] Executive Officer CI Director General and/ar
) ing P:

Full Name (I.ast narpe first, if mdividual)

Business or Residene Address  (Nutnber and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, &3 necessary)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-acaredited investors in this offering?..........oceee v vivn. C] D
Answer also in Appendix, Coluran 2, if filing under ULOE. .
2. What is the minimum investment that will be accepted from any indVIGBAET ..o s $
Y*s No
3,  Does the offering permit joint ownership of 2 SINGIS URIMT ..o ocrerece ettt e vmserses s o nes st snssereason O 0O
4. Enter the mformation requested for each person who has been or will be paid or given, directly or indirectly, any
commizsion or similer 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. If more than five (5) persons to be listed are associated persons of such
& broker or dealer, you may set forth the information for that broker or dealer only.
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 individual StAIES) .......cocvcvenriicnniecmsmarmesnssermssersmnrens [ All States
A (X @Az @AY A [ [©1 [P [X] (L] [©A] [E] (5]
(L] ] [A] ®s] (kY] Ca] ME] [Mp) [MA] M fMN] [(MS] [MO]
[MT] [NE] [NV] (RH] [NT] [NM] [NC] [ND] [OH] fOK] [OR] [FA]
/] [¢] [59] ™1 [X] e [ [MA] WA [wr] Y] [PK]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect, City, State, Zip Code)
Neme of Associsted Broker or Deater
States In Which Person Listed Has Solicited or Imtends to Solicit Purchasers
(Check "All States™ or check indivVIBUAL STALES) .....ovo et rissis st msrs sarsrs b s s e semstmaas o e pepesssmnsbn g bee [ All States
[AL] [AK] AR} [€A] [© [E7 [ ([bc] [FL] [G&] (HEH] [0]
M3 [ [1a] xs] [xY] A} [ME] [(MB] [MA] [M] 2 [MN] [MS] [MO]
[MT] [NE] [WV] (NH] [WT] M [NC] [ND] [OH ] [OK] [OR] [PA]
] [X] [50] ™1 [X] fer] o [vA WA WV (W] wY] [FR]
Fult Name (Last name first, if individuzal)
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 individual BIHER) ..o iecveene st ris s snerssressrrers e sss srevensessrsesmass smnsssreaess e nsess e [[] AN States
A] @K [ @ [ [© O [MF X [0 ©& @ [0
[TL] [1N] {1A7] [Ks]  ([KY] [TA] [ME] [MD] Ma] M1} MN] [ME] MO]
[MT] [NE] [NV] [NH] ([NI] {NM] [NY] [NC] [RD] {CH] [OK] [OR] [FA]
/] [(3 37 (] %] o oM A [ @y [w] [y [FK]

(Usc blank sheet, or copy and use additional copies of this sheet, o3 necessary.)



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

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none" of "zero.” If the transaction is an exchange offering, check

this box | and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold

Convertible Securities (iInchuding Warramta) ... ... ... ciiie et ccnerecernreseracorsesesscerseessssossseansseesensasrosss severaen B s

Partnership Interests .........covneciancnnne $ 3

Other (Specify Vi )\'\Q\‘\\Qﬁé‘:ﬁ’Q\)&%ﬁ ............................................... sSEOTH R, 6,9&-“9’

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

Enter the mumber 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 securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0" if answer is "none” or "zero.”

Aggregate
Number Dollar Amount
Investors of Purchases

Accredited Investors...........oocreecuces i st s s gm, '@’
Total (for filings under Rule 504 only) ....
Answer alzo in Appendix, Column 4, if filing under ULOE.

If this filing ix 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 indicaied, in the twelve (12) months prior o the
first sale of securities i this offering. Classify securities by type listed in Part C - Question 1.

a

Type of Dollar Amount
Type of Offering . Security Sold

RULE 0% .o oo eeeeeev e seettesenestesnesesaassrsensaseasosesesseneerasssesa e et es e e ren semeeseeeseseeressat oo reerieees beneeerc
REGUIBHON A vvveeereereereeseeeeseeeetess et seeeeseeomeeeesoeeaeseammeeesesesseseer e e emmseeeessostoemessesseoeeesr e e e o

Furnish a statement of all expenses in connection with the issuance and distribution of the

LA T T )

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.

TranSfer AZEIUE FEE ..ottt it ss s tien sttt smedes shs e sba b bbb e 4R hmRRS P4 a2 e A s R R ab e s

OOogoooofo



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 1

and total expenses furnished in tesponse to Part C -~ Question 4.a. This difference is the "adjusted gross

Proceeds 10 The TREUEE. ... i s et st s s bR S SRR TR SRR TS s
5. Indicate 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 purpose is not known, furnish 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 sbove.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIATIES AIIQ FOES ...ovrvesesesseecrssamerse s it 2385 884 82 R38R 3 e 880 s s
PUTCKASE OF FEAL EHALE. .......c..ccece e ceeee e cee e seeaseesarens sesnesre s ses s e st s s em et e et bt ens et st 0 s 0 H
Purchase, rental or leasing and installation of machinery
803 BQUIPTICTI ..ot cecee v cer et e 0O 3 Ol s
Construction or leasing of plant buildings and fACTIHES ...c.oovveemi ittt s st ssinins W] $ N $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUEE PAUTSUATE 10 B IMEXBET) woovuiirisansecmesicincemass sasass sessass sans saabasses s tas 0 sebsbaRe L BL AL b hRS R AES S HeR s s RabEmdb nibeaes Ds D $
Repayment Of InAChIBANESS ..o e e arrinessves e s erresses e v sessr s s s parssessss ey s s e anss s s b rssemae 0 s 0] $
WOTKING CAPIAL.......coeveersrems e snesomarsscssrassss s s antessssm sss o semss sessstaessesssassosss ontsasanss s sossedansseressess e srasessarens [ b 0 s
Other (specify): O $ 1 3
....... ns ns

COWMIN TOAIS ... st crc s e et ena st st s sen e s ne ot srm s eaessaeme s et sos spaens semtres D $ D s
Total Payments Listed (colurm totals added) ... i e s v s sianns D $

D. FEDERAL SIGNATURE

The issuer has duly caused this notica to be signed by the undersigned duly autherized person. Ifthis notice is filed under Rule 505, the following
signature constitites an undertaking by the ixsuer to furnith to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information fumished by the issuer to any non-aceredited investor pursuant to paragraph (b)2) of Rule 502.

‘*“;\“’:,g':{ggmm S NS RN

Name of Signer (\’m:d or Type) Title of Signer (Print or Type)
Dredes N\ L UeER s RS- ey N
-
ATTENTION

Intentiona] misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) (IF q\l »L




