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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSI0N OMB Number.  3235.0076
Washingten, D.C, 20549

FORM ?zﬁ/ﬁ\‘!‘

’{ NIl N, Expires:
“ N Estimated average burden
4 N FO RM D hours perresponse. .. ... 16.00

S0 Ny % B s

/ NOTICE OF SALE OF SECURITIES SEC USE ONLY

\"@ « . #8¥  PURSUANT TO REGULATIOND, N
o\ 180 A SECTION 4(6), AND/OR DATE RECEWED
‘Q{/ UNIFORM LIMITED OFFERING EXEMPTION ! I

Name of QFfeeing (73 cheek i7this i3 un amendment and nanie has changed, and indiczie change.)
Filing Under {Check bon{es) that apply): ] Rele 364 ] Rule 305 F¥ Rule 306 [T Scotion {8 {7 wLOE
Tvpe of Filing! [X New Filing 1] Amendment —

e I

Nume of fssuer  ({Jcheek il ihis is an amendiment snd name has changed, aad indrcate change.) 07084932
Bay Tree Technologies USA, LLC
Aditress of Exceutive Oltices iNumber and Sucet, City, Swawe, Zip Code) Telcphone Number (Including Arca Cede)
8700 Trail Lake Drive West #102, Memphis, TN 38125 (901)692-5571
Adidress of Principal Business Oporations Number and Street, City, Stane, Zip Coded Tefephrone Number {Including Asca Code)
{ir difezent from Executive Offfees} Pr
F NN
Brivf Description of Business o) nd
, S EY x
Development and Production of Treated Wood Products - o7
Type of Business Organizaion = wo. e .
O co:pormim: {7 timited parmership, alicady formed (X other (please specidy]: lﬁ)@q,dﬂ; ItY
1 buginess i 7 timited prnesship, to he formed Company

Month Year
Actunl er Estimated Date of Invorperstion or Crganizmien:  [Q(B] [OF [Kacual [] Hatimuted
Jurisdiction of Incorporation or Organization: (Enter two-leiter WS, Postal Service sbbreviation fer Suue;

N Tor Canada; PN for other Corvign jurisdicuion) DE
GENERAL INSTRUCTIONS
Tederal: ) -
ko Must Fife: All issucts shaking ai offering of securities in tolissoe on an exemplics under Rogulation 13 w1 Seetion 1(6), 17 CFR 3501 clavq. or IS ULS.C.
776{6).

When To Filer A nolice must be filed ro later than 15 days siter the fuss sale of sevuritics in the ofiedng. A netice is deemed filed with the 1.5, Sevurities
and Excliange Commission {SEC) an the cardier ef the date iUis roeeived by the SEC a1 ihe address given helow o il received 2t that address wfler the da1c on
which it is Juc, on the Sawe @i was maifed by Uniied Siates registored or cerlified mail 1o that address.

Where Ta File: W5, Securitics angd Exchanse Commission, 450 Fiflk Sirect, NW., Washington, 2.0 20549,

Copics Reaurred: Eive (53 conies ¢f this notize must be filed with the SEC, one of whick must be wmanually signed. Any copics not manuadly signed must be
photocopics of the menually signed copy of benr wyped or printed Signaiures,

Information Pequirsd: A new (iling avsst comain slf infonation requested. Amendments ecd only report the name of the isiucr and affering, any changes
thereto, the information reunesied in Past G, and any material changes fronk the infunnation previously suppticd in Pars A and 8. Pan Band the Appendix necd
aol be f1led with e SEC,

Filing Fee: There i3 no Tedery) fiking fec.

State:

This nottce shall be vsed 10 indicaie reliance on the Unifonn Limited Offering ixemption (ULOK) for sules of sectrities in those siates tht have adopred
GLOE und that have adopted this fors, Tssuers relving on ULOE must file 3 separate notice with the Securities Admininiraior in vach state whert gales
arc 10 be, or have been made. 1§72 state requires the payseent o' 2 fee a3 a precondition to the clainy for the exemplic, a fec in the proper amuont shull
accompany (his form. This noiec shald be fiied in the appropriate states in eevordance with state law, The Appendiy (o (e 1OHCT CONSTIUICS 2 part of
this notice snd must bz compieled.

ATTENTION
Faiture to file notice in the appropriate states will not resull in a foss of the federal exemption. Conversely, Iailp:e {o lile the
approprizte tederal notice wifl not rasuit in a foss of an avallable state exemption unless such exemplion is predictated on the
titing of a tederat potice.

. Persens who respond to the collection of information contained in this fonn are not (6
SEC 1672 (6-02; requireo to respone wniess the foun displays = currently valic Ol centicl number. 1ol
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I Baterthe informanon requesied for the foltowing,

& ach pranetsr uithe issucs, i dhe isyuer has been arganized within the past five vears;
»  Eaeh beneficial wwacr huving e power e vote oF dispose, of direct the vele or disposition of, 1056 or more o 3 ¢12ss of cquity sesuriies of the issuer,
o Each exéeulive ofitees and ditecier of coputate suers and of corporate generdd dnd managing pustaes of parmership lssuers, and

e Each general and noneging partaer of panacrihip issuces.

Check Box{es) that Apphy: D Pramoler {_'Z Beoetigial Owner [ Exceutive Officer [T Dircetor 7] Geaneral andfor
: Menaging Partner
Pilgreen, Tammy ;

Full Nome {Last narss firsi, if individuaf)

6733 Kirby Oaks Lane, Memphis, TN 38119

Business or Reaidenee Address  (Numbeér and Sicear, City, Sinte, 2ip Code)

Check Boxfesy that Apply: [ Promotér [B Beneficial Owner ¥ Excowiive Ofticer X Wirector [3 Geeerad andfor
Manuginy Parfacr
Long, Ronald

Full Name (Last oo figst, if individusd)

317 Meadowland Drive, Millers Creek, NC 28651

Busingss or Reaidence Address  (Namber and Streer, City, Sate, Zip Uosde)

Check Box{es) that Apply: ] Promoter [} Bencilcial Owner [ Excculive Officer ] Direeter ] General andfor
L Managing Pacinct
Masterson. Chester

Full Name (Last nane Dirdt, 7 individual}

10266 Eagle Creek Cove, Collierville, TN 38017-8957

Busincss o7 Residence Addiiss  (Number and Streci, City, $tate, Zip Code)

Cheek Box(es) that Apply: [ Promoter {7 Benchicial Oaner [[] Executive Qiiice [X Direetor  [1 General andior
L Managing Panace
Rutley, Scott

Fuil Name (Last name s, i1 individual)

9675 Mcl.eod Road, Chilliwack, BC vop-sHa

fiesiness o) Residence Addiess  (Number and Strcet, City, Siate, Zip Code)

Check Bux(es) that Apply:  [7) Promoter (] Bereficial Owner  [] Exesutive Officer  [X Dircetar  [] Gonersl snifor
Munaging Pastier

Hauersperger, Joseph

Full Mame (Last name fiesy, if individunt)

4335 N, Riverside Drive, Columbus, IN 47203

Business ar Residence Address  (Number and Street, City, S1at¢, Zip Cade)

Check Box{es) that Apply: D Pomater X Benchicinl Owner [[] Excentive Officer 7} Director (O General andlor

; Nanaging Panne:
JJ & MB Enterprises

Foli Nume (Last name Tl 1 sdividual)

13028 West 118th Terrace, Overland Park, KS 66210

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

. o Ann i il Ow Tvevutive Office jreotor Gereral sndfor
Cheek Box(es) thant Apply: ] Promoter [ Beneficial Quner [} Exceutive Officer [ biree O T e
Maaaging Pantne

Fall N (Lwat name {irst, i7 individunl)

Business of Resideace Address (Number and Strezt. City, S1me, Zip Coded

(Use dank sheel, of copy and use additionad cupies of this sheet, as neoessuryd
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1. Mus the fssuer sold, ar docs the issuer intend to §21, 10 non-azeredited investors in this offering? o
Answer also in Appendix, Column 2, if Nling under ULOE.

2. What is the manimun fnvestment that will e aceepted Tram any individual? v i

3. Does the offering sermit joint ownership ¢f 1 5inzle MY e s

1. Enter the informaziion requested for cach person who has been or will be paid o given, direedy or indirectly, any
commission of similar remuncration for solicitatiun of purchasers in connectiun with sales of securities in the ofiring,
T person 10 be listed is an 2ssociated person or spent ol s broker or deater registercd with the SEC andior with a s1ate
or staies, Hst the name of the broker or dealer. I more than five (3) persons (o be Haled a¢ assockated persons of such
a broker or dealer, you may 3¢t forih the information for tha: broker or dealer onty,

Full Natme (Last name Dirst, i individual}

Business or Residencs Address (Number angd Streat, City, Stote, Zip Cale)

Namg of Assoctated Broker or Dealer

Stores in Which Porson Listed Mes Sulicited or Infends o Solickt Purchasers

Aske

[Check AN States” ar check IEETIBAE SHIEEY civrovcr et srnmias esb s sees b ot

AL B Az [cal fcal ma  mC [GA)
il x] Al B [V TA e &5 NMal [’
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it B & N [OX ) VT VA WA v
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g
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EEE

=
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<

Fall Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, Chy, Sare, Zip Code)

P -avman s

Name of Associated Bmh,r ur Dc.dv.r

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

(Clieck AN Stafes” o chedk NMVIANAT BIIIES) cooovvvrsssrsrarssmrseresressoseemmenrenonsssssrsssses s sesssessssssssneemionmms ] Al States
AL m A7 m Cn o @ /| oo {1 © o 0ol
O} [Ta} Y A B G &3 2§ G
MT NE NV] N [N NM Ny o [0 A
Rl [SCi 5D ™ TS iT VTl Val WA Wy fwi Pit
Full Mame (Last name first, if individualy
Rusiness or Residence Address (Number and Sireer, City, Sisig, Zip Cude)
Name of Associstcd Broker ar Dealu
Staes in Which Person Listed Has Solicited or Intends 1o Selicit Purchasers
{Check “All S1ates” 0r Check INHIVIIUN SHIES) sorreemssmemssssmrssomss s sssssesemssssnssssone s ereemmmsessssssmssramoecresenssonses ) 1L S01ES
X R EVS S P VA A @ @ ©5F 0 8 [d
3 (O51  {Ia) k8] ®Y 0 Ca &R MY MR B0 &Y S MO
NE NV ™ ] (Rl ot [©K] ©"» [FAl
g 5K 53 ™ (X] Ut VI Vil WA AN Wy] [ER]

{Use blank sheet, or copy and uvse additional coples of this sheel, 43 neeessant)
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3.

Enter the apgregate offering price of sccurities included in this offtring and the total amoum already
sold. Enter “0” if1he answer is “none” or “zero.” I'the wansaction is an exchange offering, check
this box ["]and indicate in the columng bedow the amounts of the securitics offeeed tor exchange and
already exchanged,
Apgregale Amount Already
Type of Security Qftering Price Sold

THBE coveeeressesssrsse e esmeeeess e sses ot sse et ssss s sessssm st emes s s creesseenesrrens 0200 s 0.00
EQUIY e evr s sersees st r e sees et sesse st sssese e §1,900,000.00¢_1,766,662.00

] Common [T} Preferred

v 5_0.00 §_0.00
PRINCIENIP FHCTESIS wvvvuvrerrisiersssenssesimsesiosrrese s sesessesssstsmesstosssssressomsasssmssssssrsssrsnssroesesssemssssssrssnnrsar 9. OG0 s 000
Ower (Specify _Class B Non-voting Membership Interests . s 100,000.00 s 66,668.00

5 2,000,000.00¢ 1,833,330.00

Convertible Securities (including warrans)

TOUE et e e s es s sttt o e ps e eSS e st R g e ipat b A sh e et o RAvE e RS0

Answer alse in Appendix, Column 3, if filing onder ULOLE.

Enter the number of uccredited and non-seerediled invesiors who have purchased seeurities in this
offering and the sgpregate doHar amounts ol their purchases. For offerings under Rule 504, indicaic
the pumber of persons who have purchused securitics and the ageregate dollar amouns of their
purchases on the tois] lines. Enter *0™ if answer is “none” or “zero.”
Aggregoic
Number Doilar Amoum
Investors of Purchuses

ACCTETES IV CEIOME (oot et sam s oottt ertee s et ent £ 1o sans s et o0 s R R SR a0 srcece e 2 s 1,833,330.00
0 s 0.00

NOI-ACCTCHIEE INVES0IS 1oiitinrisirimmsntsvesessssns i st bssrsssarss ressaiss smsessstsasatmsen rsss s b vehssgassssabeanss v

Tetal {for (Tlings under Rule 504 0A1Y) e s iscsmsersseingeesssse s sessbes s ssrases $

Answer also in Appendix, Column 4, if filing under ULOE,

[1'this filing is for pn offering under Rule 504 or 503, enter the information requested forall securitics
sold by the issuer, to date, in offerings of the types Indicated, in the twelve (12} months prior 1o the
first sale of sccuriiiés in this offering. Classify secarities by iype lisied in Puart C — Question ).

Type of Dollar Amount
Type of Offering Security Seld
OB e e e e e e e s s et PR e $ 000

a.  Fumish o siatement of all expenses in conncetion with the issuance and disribution of the
securitics in this offering. Exclude amounts relating solcly w organization expenses of e insurer.
The infarmalion may be given a5 subject (o future contingensics, 15 the umount af an expenditure is
not knowsn, furnisly an estimzte and cheek e box 10 the left of the estimare.

5 0.00
¢ 0.00
s 15,000.00
¢ 0.00
g 0.00
$0.00
¢ 0.00

5_15,000.00

PrDURG AN EDGPAVING COBIS courirnresisasisrsssssensnsssua rosrasssssenss o irasasssssansssssssrossorscbs s stsssiasssnssass resssssassssssases

ACTOUMIIE FOUS toiivreriiievntirasstrmeesestocmeom eebsscese et e sebessntsauae f1mest £ 2b st aef2amt a2 ve S0 010 begnas iR ot Sea b Ra S e SR et Srmsse
Szales Commissions (SPocHy (Inders’ LS SEPIMCINY i iassmsecnn i s suss st ssssrs e st sesdes sotss

Other Expensces (identify)

ROODDOLODD
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b, Enter the difference between the agareasie offesing price given in response 1o Part C — Question
and 1018) expenses furnished in response 1o Pan € — Question 4,2, This differgnce is the “adjusied gross
proceeds o it issuer,” . rererveren e et enne

AT TP N o 22X %
ASESAND LSO ROCH

s 1,985,000.00

5. Indicate Lelow the amount of the adjusted gross proceed Lo the issuer uscd or proposcd ta be used for
cach of the purposes shown, 1 the amount for any purpose is not kaown, furnish an estimale and
¢heck the box 1o the keit of the estimane. ‘Thewial of the payments tisted must cqual the adjusied pross
procecds to the issuer set forth in response 1o Part € — Question 4.b abeve.

Pavmenis to

Officers,
Dircciors, & Paytnents 10
Affiliates Others
Salaries and fo8s oo, ) ST iy | 0.00 s £50,000.00
Purchase of real esime... -8 0.00 s 0.00

Purchase, renisd or leasing and insizllation of machinery
and equipment ...........

.[5.0.00 5.0.00

Construction or leasing of plant boildings and facilitics ........... -8 0.00 12(5 160,000.00
Acquisiiion of oher brsinesses (including the value of securitics involved in whis
oficring vt may be used in exchange for the assels or sccuritics of another
ISSUCT PULSHINL 1O T INETZEIY worvurrirmvarsssrsmsssssssns i iorc et srsbasrsso rsss s beeemeesstsiasssecsmsitrressessssenssrrsssessasess b ) 9 0.00 s 0.00
Repayment of indebiedness .o SRR — ) ). .00 3s 0.00
Warking capitad ... rvamnae ———— g ). 0.00 0s 0.00
Qther {specify): Travel and Sales Marketmq Mateuals and Support 0s 0s
....... 0s [51.175,000.00

Tutal Paymenis Lisied (column 1otals 3dded) v

mg 1,885,000.00

The issuer hus duly caused this nofice 1o hie signed by the undersigned duly suthorized person. Jibis notice fs {Tled wnder Role 505, the following
signature constitutes an undertaking by the issucr to furnish (o the V.3, Sccurities and Exchange Commission, upon writlen request of its staft,
the informarion furnished by the issuer 10 any non-aceredited investor purswant 1 parapraph (b)(2) of Rule 502.

Issucr (Prinw o¢ Type)
Bay Tree Technologies USA, LLC

Prate.

1.26.07

Name of Signer (Print or Type)
Ronald Long

Title of blgm.r (Prml or T ypcﬂ
President and CEOQ

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

ATTENTION

of9
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1.

[

Ts any panty deseribed in 17 CFR 230.262 presently subject w any of the disquatification Yes No
DFOVISIONS O SUTI FUIET w.1ecsrvvturmece oo cmseesssssseessmseesssssesrtsssesspssomt s seastssassn e ks s sserans A FATA SV RRRS AR e s b A

See Appendix, Column 5, for state response.

The undersigned issuer hereby undeniakos (o furnish 1o any state administrasor of any state in which this notice is filed 4 notice on Form
D (17 CFR 239.500) arsuch Wimes a3 required by sune faw,

The undersigned issuer hereby vnderiakes 1o furnish 10 the state adminisirators, vpon wriliea request, information furnished by the
issuer o offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be smisfied (o be cmil!cd 10 the lj’“‘ff-‘f‘“—
Hinvited Offering Exemption {ULOE) of tse state in which this notice is filed snd wnderstands thal the issuer claiming she availsbility
of this exempiion has the burden of esuablishing that these conditions have been sumisfied.

The issuer has read this notificasien and knows the contents 1o be trec and has duly caused this notice o be signed on its behalf by the undersigned
duly avthorized person.

Issuer (Print or Type)

Signmm 4 Dae
Bay Tree Technologies USA, LLC / %/ /f Zé6. ﬂ,7

Wame {Print ar Typz) Title (Prinl or Typc)
Ronald Long President and CEQO
Tnstruetion:

Print the name and 1itle of the signing representative under Ris signature for the s1ate pertion of this !'orm_. One copy of every notice on 1_'url:11
D must be manvally signed.  Any capies nol manually signed must bs photocopics of the manually signed copy or bear yped or priole
signatures,

bol'y
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| 2 3 4 5
Disqualification
Type of security under Sute ULOE
Intend 10 sell and aggregate {if yes, atiach
1o non-acereditedd offering price Type of invesior and explanation of
investors in State | offered in stare smount purchased in State waiver granted)
{Pary B-ftem 1} (Pan C-kem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
Staic Yes No Investors Amount Investors Amount Yes No
s 3
AL S
AK [ %
AZ i
ARG i
CA o e
co i
. R 1 —
cT ot
]
DE § L
be
FL |
oa | j
Ml [ i
o l ! i
IL |
fem AT Membership _
IN !— ! X Interests {Class A) 3 $150,000 0 0
[A [
= = | TLC MEmbErship
KS { X |]Interests (Class A) 2 $263,338 0 4]
ad I
LA | n,g
ME i )
MD I -
MAG b
: T ELC WembEelShup A 1
Ml ! ! X ‘ Interests [Class A) 1 $16,667 0 0 L__”___r l___x
— T TLC emBership :
MS X i} Interests (Class A) 1 $33,414 o 0 | foX
S | S =

10619




Inignd 10 seil
10 non-accredited
investors in Stare

{Part B-liem 1)

I

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

amount purchased in S1ate

Type of investor and

{Part C-Jtem 2)

Disqualification
under Sune ULOE
¢if ves, atfach
explanation of
waiver granted)
(Part E-llem 1)

Number of Number of
Accredited Non-Accredited

Suate Yes No Investors Amouvaf Investors Amount Yes No
MOf ]
MT ; |
ud N L
NH ol
] N - I
w0 CL
NY L | |
NC | X 1 mests Cmos | 1 $433,316 0 o [ irx
ND B T
T ]
or| M ] o
PA ..
scf .| [
ol M 1
™ X |imeress cnechemy| 5 [$636,678 0 0 >
e [
wl [

wall L1
w1 C_ ]
will i 0]

Sof ¥




Intend 10 scll
10 non-accredited
invesiors in Stae

(Part B-liem'1)

Type of security
and aggregaie
offering price
offered jn state
{Pant C-hem 1)

Type of investor and
amouni purchased in Siare
(Part C-ltem 2)

Disqualification
under Siate ULOE
{if' ves, attach
explanation of
waiver granted)
{Part E-lem 1)

State

Yes No

Number of
Accredited
Invesiors

Amount

Number of
MNon-Aceredited
Investors

Amount

Yes

PR

]

Ll

1 | ! Zz
[
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END




