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

—CbdB APPROVAL .
OMB Number: 3235-0076
Expires: April 30, 2008
Estinnted average burden
hours per response......16.00
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SEC USE ONLY
Prefix Serial

| |

DATE RECEIVED

NOTICE OF SALE OF SECURITI
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR.

UNIFORM LIMITED OFFERING EXEMPTIO

Name of Cffering ({J check if this is an amendment and name has changed, and indicate change.) \\//
Common and Preferred Stock of Refrigerated Holdings, Inc.

Filing Under (Check box(es) that apply): [J Rule 504 [ Rule 505 [X] Rule 506 OJ Section 4(6) [] ULOE

Type of Filing: [) New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

WName of Issuer ([} check if this is an amendment and name has changed, and indicate change.}

Refrigerated Holdings, Inc.

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
¢/o Fenway Partners, Inc. (212) 698-9400

152 West 57th Street, 59th Floor
New York, NY 10019

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {including Area Code}
(if different from Executive Qffices)

Brief Description of Business

Holding company

Type of Business Organization

& corporation [Jlimited partnership, already formed

e —— s e w1 |||

Jurisdiction of Incorporation or Organization: (Enter two-leticr U.S. Postal Service abbreviation for State: 070 76
(N for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 US.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deerned 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 thal address afler thc datc on which it is
due, on the date it was mailed by Uniled 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.

Copies Required: Five {S) 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 thercto, 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 federa! filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file n 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 fee as a precondition to the claim for the exernption, 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 loss of the federal exemption. Conversely, faiture 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.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently
valid OMB control number.
SEC 1972 (5/91)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
X  Each promoter of the issuer, if the issuer has been organized within the past five years;
X Each beneficial owner having the power to vote or dispose, or direct the vote or dispesition of, 10% or more of a class of equity securities
of the issuer;
X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X Each general and managing partner of partnership issuers.
X

Check Box(es) that Apply: [IPromoter [] Beneficial Owner [ Executive Officer [ Director ] General and/or Managing Partner

Full Name (Last name first, if individual)
Sokolowskd, Dan

Bitsiness or Residence Address {Number and Street, City, State, Zip Code)
cfo Fenway Partuers, Inc, 152 West 57th Street, 59th Floor, New York, NY 10019

Check Box{es) that Apply: [Promoter [ Beneficial Owner  [X] Executive Officer  [X] Director ] General and/or Managing Partner

Full Name (Last name first, if individual)
Schwartz, Aron

Dusmess or Residence Address (INumber and SHEet, Lity, State, Zip Code)
¢/o Fenway Partners, Inc., 152 West 57th Street, 59th Floor, New York, NY 10019

Check Box(es) that Apply:  [Promoter [ Beneficial Owner [ Executive Officer  [] Director ] General and/or Managing Partner

Full Name (Last name first, if individual)
Lim, Derek

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Fenway Partoers, Inc., 152 West 57th Street, 59th Floor, New York, NY 10019

Check Box(es) that Apply: _[JPromoter [T} Beneficial Qwner _ [<] Executive Officer  [X] Director _[] General and/or Managing Partner

Full Name (Last name first, if individual)
Kramer, Marc

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Fenway Partners, Inc., 152 West 57th Street, 59th Floor, New York, NY 10019

Check Box{es) that Apply: [JPromoter [] Beneficial Owner Executive Officer  [{ Director  [J] General and/or Managing Partner

Full Name (Last name first, if individual)
Anderson, John

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Fenway Partners, Inc., 152 West 5Tth Street, 59th Floor, New York NY 10019

Check Box(es) that Apply:  [JPromoter [ Beneficial Owner [ Executive Officer  { Director  [J General and/or Managing Parter

Full Name (Last name first, if individual)
Winrow, Harold

Busmess or Kesidence Address [INUILDEr ang SWect, City, Siate, Z1p Lode)
661 Lake Drive, Vero Beach, FL 32963

Check Box(es) that Apply: [JPromoter [] Beneficial Owner [} Executive Officer [ Director _[] General and/or Managing Partner

Full Name (Last name first, if individual)
Lebovitz, Marc

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o East Coast Warchouse & Distribution Corp., 1140 Polaris Street, Elizabeth, NJ 07201

Check Box(es) that Apply: [ [Promoter _[X] Beneficial Owner L] Executive Officer [ | Director _t | General and/or Managing Partner

Full Name (Last name first, if individual)
Feanway Refrigerated Holdings, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Fenway Pariners, Inc., 152 West 57th Street, 59th Floor, New York, NY 10019

Check Box{es) that Apply:  [JPromoter Beneficial Owner  |_) Executive Officer | | Director [] General and/or Managing Parmer




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .. e Yes
O
Answer also in Appendix, Colurmn 2, if (iling under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... S N/A
3. Does the ofiering permit joint ownership of a single Unit? i ‘%S

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. 1f a person to be listed is an associated
persan or agent of a broker or dealer registered with the SEC andfor 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 a broker or dealer, you may set forth the information for that broker or dealer
only.

Full Name (Last name first, if individual)
N/A

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 Salicit Purchasers

(Chick "All StAteS” OF CHECK INGIVIQUAL SIBLES) v resssestnssrssss s nssreesooss e s s O An States

[AL]  [AK}]  [aZ] (AR} [CA]  [CO}  [CT] {DE] (DC] [FL] [GA)  [HI] (%]
(iL]  [N] {ia] (KS] [KY]  [LA] ME]  [MD}  [MA]  M]] (MN]  [MS]  [MO]
(MT]  [NE] [NV]  [NH] [N - [NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI} [5C] [SD] fIN)  [TX] (Ut] _ [vT] fva)  [WA] _ [wv]  [Wi) [wy] {PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States m Which Person Listed Has Solicited or ntends to Solicit Purchasers

(Check “All S1a1e5™ O SHECK INAIVIAUAL STEIES) .vvvvvrsrsess sssemsrensassass et s bt ebebts s ot s rsss e ars R S s s s O AllSates ..

[AL] [AK]  [AZ) [AR]  [CA]  [€CO}  CT] [DE]  [bC}  [FL] [GA]  [HI] (1)

fL) [IN] {1A] [KS] (KY]  [LA] {ME]  [MD]  [MA]  [MD [MN]  [MS]  [MO]
[MT}  [NE] NV [NH] - [NJ] (NM]  [NY] [NC] [ND]  [OH]  [OK]  [ORp  [PA]
fRI} (5C] [SD] JTN] [TXj__ (uT] vi] [va] [WA] [wvl  [wl) [WYj [PR]

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 Selicit Purchasers

(Check "All States™ or check individuzl States)................. VOV OO OSOO PO O All States

[AL) [AK] [AZ] [aR)  [CA]  [CO]  [CH [DE] ibC}  [FL} [GA]  [HD) (D]
(L] [N] {1A] [Ks] [KY]  [LA] (ME}  [MD]  {MA]  [M]] [MN}  [MS]  [MO]
[MT]  [NE] Nv]  [NH] [N [NM]  [NY] [NC]  [ND]  (OH]  [OK]  [OR]  [PA]
fRI] {SC] [SD] [T} (TX] U7 [VT] [VA]  fwa] [Wv] [W] [wy] (PR

{Use blank sheet, or copy and usc additional copies of this sheet, as necessary.}



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

i.

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 [3 and indicate in
the colurmms below the amounts of the securities offered for exchange and already exchanged.

Aggregate Offering Amount Already
Type of Security Price Sold
DIEDL  coocicrcictesre s enssnssncsssmssrensasssssensrsssesess seaanases srs a1 e s rensraas ama e e Pe LR B S04 SSERS St cnTEEEARA SRR pra s erERES Pedena AR se O RY SRS ] $
Equity $ 18,866,410 $ 18,866,410
X Common [JPreferred

Convertible Securities (INCIUAING WAITATIESY 1...-.veveus tueseresss sesrie seeseseamsectsss ress rvsvssmessevesbests sts st sssis st serass sesseseassnssrmseen s L)
PATNETSHID HIETESIS «.o.oooevecrime et et st er s et e e bas s b s st deb A SRS At e st s bbb e b e s H
OURET (SPELITY et s it s s s rreb st et sa s ses s s s s essabs s ssren s bans e srrsrssrnsrseines B S

Total..on et et v 3 18,866,410 $ 18,866,410

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 persens
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0” if
answer is “none” or “zero.”
Number Investors Aggregate
Dollar Amount of
Purchases

ACCredited INVESIOTS....coec e rrcreense s ne e s ercrmmnesmercene 2 § 18,866,410
NON-BCCTEAIEA IVEEIOTS ceiveriririics it sisteie et resrare s vtn rrs s ser e snt e bt e ptamsscrans sanssnsepest snspase rerabts st rrans srmsseanaraes 5

Total (for filings under RUle 504 011y )au it s ses et st sens e srasms e senransas eesen e peas s s seasas $

Answer also in Appendix, Colurmn 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 Dollar Amount

Type of offering Security Sold
Rule 505 s
Regulation A $
Rule 504 b

Total 5
a. Fumnish a statcment of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounis relating sclely 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 0 s
Printing and Engraving Costs... a [
LLEEAL FEES w.vnenv e ceremree e esseeceme s e e R4 b4 £ £ 50 €24 £ 2 L £ A £ b = $ 282,996
ACCOUNEIE FEES...ovvvrvrr e rrsreersseecassrs ovessssaressesesssecrssses emeesssasss aresssars o onssess seesssass s srssnsss sere seas st e emsssbsss ssnsssasnssen (] $
Enginesring Fees.......... cetrersaiesiesr st seneas Cet e ebssbaes e s enes s r e e e s R an SR er e e e mnes s a [;
Sales Commissions (specify finders’ fees SEParately) ...t st rasrs e O $
Other Expenses (Jdentify ..uorreoer oo e O s

TOIL r.eevereersserenressassassanesesecres esse s s 5 PSR R Rt EE£848 £8 £ R A 8 AR A S0 984E48 b8 & § 282,996




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

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

issuer.” $ 18,583,414

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. If the amount for any purpose is not known, furmnish 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,
& Affiliates Payments To
Others

GBIATIES BT FBES 11vo e eeeesseeseeeeossseemeseeasems oeemtssiess s sbiebset se8 ek seE sk AAbAAEPAEAEbeLbeLbs b b sb e st ba b e s sesa e Ear S e aerspmt st et aen Qs Os
Purchase of real estate Os Os
Purchase, rental or leasing and installation of machinery and eqUIPRIENE. .. ....wecermorresonsserrssccemnsicscrsssmsessssnss L) Os
Construction or leasing of plant buildings and facilities......vc.ve i 3§ s
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 issuer Os Os
PUTSUAIL 10 8 TIETEET oe.ceoeiemasessssse s snasssrars terasas esr s b bt b b d s b b s E S B S SRd e PR SR e RS r et seb s b essrsa e e s
REPAYMENL OF iMAEDIEMESS .- vevcevcreererremsoe e sesssssssenss asst s samss s s R b s Rb s e Rbs st verasrmmesssnniane Os Os
WOTKIDR CAPIAL o csvcvvesvctvrsnesomasssserrenncs e ssers st s snsssmsasssssssensssasssessmssonssossrssesssbessans b nesssssssrssssssssssns 1] 9 B3 5 18,583,414
Other (specify): Os s
Column Totals.....c.covvererenverecnnces reteeeetesesreaetas st eerearen s anans eteen ettt en ekt e et ke sttt e ree s 3518583414

Total Payments Listed {column totals added)e. ..t st BJ 518,583,414

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Excha/nf fonmxission. upon written request of its stzff, the information fumished by the issuer to any
non-accredited investor pursuant (o paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature - Daie
Refrigerated HoldIngs, Inc. . August 2y, 2007

Name of Signer (Print or Type} : . Title of Signer (Print of T¥pe)
Aron Schwartz Treasurer and Director

HIntentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. [001.) | -

ATTENTION

END



