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UNITED STATES " OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION
N OMB Number; 3235-0076
SEC Mail Washington, D.C. 20549 Expires: April 30, 2008
Mai Processing FORM D i A
0 42008 NOTICE OF SALE OF SECURITIES SECUSEONLY
FEB PURSUANT TO REGULATION D, i S
SECTION 4(6), AND/OR DATE RECEIVED
Washingtgn. DC UNIFORM LIMITED OFFERING EXEMPTION
10

Name of Offering: (] check if this is an amendment and name has changed, and indicate change.)
Series A Convertible Preferred Stock

Filing Under (Check box(es) that apply): [JRule 504 [] Rule 505  [X] Rule 506 [ Section4(6) [] ULOE
Type of Filing:  [X] New Fiting 1 Amendment

A- BASIC [DENTIFICATION DATA -

1. Enter the information requested about the issuer

Name of Issuer  {([_] check if this is an amendment and name has changed, and indicate change.)
Turning Wheel Holdings, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone 0 802 4261
3040 NW Gainesville Road Ocala, FL 34475
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Iincluding Area Code)
(if different from Executive Offices)
Brief Description of Business /
Turning Wheel Holdings, Inc. is a multi-location recreational vehicle dealership. \
o FEB-0-5-7008
Type of Business Organization ey
B corporation ] timited parinership, already formed Ti
] othe plemkﬁ%am Liability Company |
D business trust D limited partnership, to be formed CIAH_ i
Month Year |
Actual or Estimated Date of Incorporation or Organization: Actual [} Estimated

E

Jurisdiction of Incorporation or Organization: {Enter two-letter U,S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must Fite:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq, or 15 U.S.C,
77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the ecarlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File; U.S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549.

Copies Reguired: Five (5) 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 Reguired: A new filing must contain all information requested. Amendments need only report 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 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 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 fee as a precondition to the claim for the exemption, 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 nolice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss 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 predicated on the
filing of a federal notice,

A. BASIC IDENTIFICATION DATA
Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1o0f9




2. Enter the information requested for the following:

¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

¢  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
»  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [7] Promoter  [X) Beneficial Owner [ Executive Officer Bd Director  [J General and/or
Managing Partner

Full Name {Last name first, if individual)
Martinez, Marco

Business or Residence Address (Number and Street, City, State, Zip code)
7246 Spring Mountain Lane, Yahala FL 34797

Check Box(es) that Apply: [J Promoter X Beneficial Owner [ Executive Officer [ Director ~ [] Genera! and/or
Managing Partner

Full Name (Last name first, if individual}
LMJ Enterprises, LLC

Business or Residence Address {(Number and Street, City, State, Zip code)
1209 Orange Street, Wilmington, DE 19801

Check Box(es) that Apply: {7 Promoter {7 Beneficial Owner [ Executive Officer B Director [ General andfor
Managing Partner

Fult Name {Last name first, if individual)
Bames, James

Business or Residence Address (Number and Street, City, State, Zip code)
320 Richland Avenue, Pittsburgh, PA 15208

Check Box{es) that Apply: {1 Promoter 7] Beneficial Owner [ Executive Officer [ Directer  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Jarrell, Renaldo

Business or Residence Address (Number and Street, City, State, Zip code)
18401 Indian Qak’s Lane, Davidson, NC 28036

Check Box(es) that Apply: [ Promoter [[] Beneficial Qwner [0 Executive Officer 4 Director  {] General and/or
Managing Partner

Full Name (Last name first, if individual}
Hardwick, Harry

Business or Residence Address (Number and Street, City, State, Zip code)
7323 8. Calumet Avenue, Chicago, 1L 60619

Check Box(es) that Apply: {J Promoter (O Beneficial Qwner B3 Executive Officer X Director  [] Generat and/or
Managing Partner

Full Name (Last name first, if individual)
Martin, Ray

Business or Residence Address {(Number and Street, City, State, Zip code)
5101 S.W. 60th Street Road, #1206, Qcala, FL 34480

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

Full Name (Last name first, if individual)
Boyer, J. Patrick

Business or Residence Address (Number and Street, City, State, Zip code)
6205 NE 63rd Street, Vancouver, WA 98661

{Use blank sheet, or copy and use additional copies of this sheet, as necessary})




2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of

the issuer;

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

¢ Each general and managing partner of partnership issuers.

Check Box{es) that Apply: {0 Promoter [ Beneficial Owner B Executive Officer X Director [ General andfor
Managing Partner
Full Name (Last name first, if individual)
Mourray, John
Business or Residence Address (Number and Street, City, State, Zip code)
4075 S.E. 53rd Court, Ocala, FL 34480
Check Box(es) that Apply: ] Promoter B4 Beneficial Owner O Execuive Officer (4 Director  [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Wadwhani, Sunil
Business or Residence Address {Number and Street, City, State, Zip code)
930 Osage Road, Pittsburgh, PA 15243
Check Box(es) that Apply: 7] Promoter & Beneficial Owner (] Executive Officer [ Director  [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Alonso, Armando
Business or Residence Address (Number and Street, City, State, Zip code)
36007 Lake Unity Nursery Road, Fruitland Park, FL 34731
Check Box(es) that Apply: O promoter B Beneficial Owner [ Executive Officer O Director  [J General andfor
Managing Partner
Full Name (Last name first, if individual)
Alonso, Francisco
Business or Residence Address (Number and Street, City, State, Zip code)
11025 Kentmere Court, Windermere, FL 34786
Check Box(es) that Apply: ] Promoter [ Beneficial Owner 7] Executive Officer [ Director  [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip code)
Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer [0 Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip code)
Check Box(es) that Apply: O Promoter [ Beneficial Qumer O Executive Officer [ Director  [J General and/or

Managing Partner

Fufl Name (Last name first, if individual)

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




L B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? (W X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIAUAIT ...c.ooveeeieieericiie e ceea bt eeerase e $50,000
Yes No
3. Does the offering permit joint ownership 0f @ SINZLE UNI2......co oo sensas e seessssesessssssss esssssensssassasssnes X O
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,
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
a broker or dealer, you may set forth the information for that broker or dealer enly.
Full Name {Last name first, if individual)
NONE
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 INAIVIAUAD STAIES ....ccvcvvr i rere s rresenrrs s et s rse s es e e en st re st etesssare e pre e sresesesssseunsessessnsassarssernntes O Al States
[a] {a] Jlaz] [a] f[ca] [co] [ec] [(DpE) (D] [FR] [G] [ H] [ D]
(] (imwm]l {mw?l (x]1 [x] [w]l [ME] [Mp] [MmMa] [M ] [MN] [Ms] |[wmoO]
(vt] EnNe] [nv ] [nNw] [wMm] [nNm] [wny ] [Ne] [nNp] [ow] [ok] [oOR] [ ra]
[r] [s] [sp] (W] [m™] [ur] [vr] [va]l [wa]l [wv] [w] [wr] [¢P]
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 INAIVIAUAY SLAIES ..o s eres e e s a s eres e ae e sasst e e s s es e r st asem e et erearssernrenrnns O Al States
[ AL ] [ AK ] [ AZ ] [ AR ] [ ca) [ co] [ cr ] [ DE ] [ bC ) { L] [ 6a ) [ m )} [ )
(o] [w~]1 [w] [KkK] [kv] [wa] [mMe] [Mp] [MmMa] [mM] [Mv] [Ms] [MO]
{ MT ] [ NE ] [ Nv T [ NH ) [ w1 ] { M ] [ Ny ] [ NC ) [ nD ] [ o ] [ ok} [ or ] [ pa }
(m] (sc] (so] {(m™w] (=] (ur] (vol (val ([(wal [wvi] [(w] (w]l [em]
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 SALES .......c.c.ccvvuie it s s s b {7 All States
{al (a&] [a2])] [aw] [ecal [eco]l (el [p] [oc] [r] [ca]l [(wml [ 1]
[e]) [w] [1Wa] [ks] [kr] [1a] [me] [mMp] [Ma] [ M ] {M] [M] [mMO]
[ MT ] [ NE ] [ nv ] [ nH ] [ N ] [ NM } { NY ] [ nc ] [ N ) [ on ] [ ok ] [ or ] [ pa ]
[ R] [sc] [so] [mw] [m™] [ur] [vr] [val [wa]l {wv] [ w] [wy] [¢Pr]




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

1. 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 [] 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
DIEDE 1vutriv s cnrece s rnisianas b eresseense st st aenst st et st snastem st s e b emaneenr bt st et s seesan s e b semnnnsenea bt aeesnmeeanns 5 $
Equity: $ 4,040,000 S $3.925,000
[J Common  [X) Preferred ‘
Convertible Securities (including WArTANLS).........c.. e eeesre s sinsenees $ $
PATRErSNID INLETESLS ....cvvisereerieeereieserereaetesnsstasetioeastsrnsssssassseassstessssasssenrassstessssssssmstesnsnsasesssnen s $
Other : LLC Membership UNIS...... ..o iore s eesesrinessess s esssssssessanssssresssssnanses $ $
TOAL......cooeeettieeneee et ettt bt ee et bbb eaae e b s e et nEe b b nrn s et en b n s $ 5
Answer also in Appendix, Column 3, if filing under ULOE,
2. 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 persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Investors Dollar Amount
of Purchases
ACCTEAIEA INVESIOTS ....vviviirveseereiniiereres s mssssessssresesssessssesssserassesensassssissrmsnssmnsssssiatiesasseransssass il s 3,925,000
NON-ACCTEdited INVESIOLS .....ovuvvireeriei ettt et st sea s e s snn st en e $
Total (for filings under Rule 504 0nly) ..ot $
Answer also in Appendix, Column 4, if filing under ULOE,
3. Ifthe filing is for an offering under Rule 504 or 5035, 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
RUIE 505 ....corsrriereeeeeeeestinsessesesessssea s sees st seseas s st st sbasbseass s anetsbsiansae et sesendsbesssesmnmnesseantsnasssnnnes $
3
$
$
4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
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 Agent’s Fees................. O
Printing and Engraving Costs O
LEEA] FEES.uiuirirnirrnerersssseeseresesiersssssaseesresse st srns e e e raa s aae e ese s s L b R S e er et ser e 4| 20,000
ACCOUNTINE FEES cvv.cvvviiveersnveeremaeiesessessessbeessssss e ess s b b aa s ese b4 RSt eb £ 5 enE b be s e ned s s E s bbb |
ENZINEETINE FEES o.eetcaeeieesteitsiece st ns s sisas b e s ra s s a8 e aR £ 42 A RS s e 4SS 2R b e s s st g i b O
Sales Commissions (specify finders’ fees Separately) ...t st s s O
Other Expenses (identify: photocopies, mailing, miscellangous).........c.oocimermircimsinenii s sasens | 500
TOAL.....eucvetereersisrncssesnaseseeesinsasssesseseessssarsassastosassnsessasnnantsasestsensassnnsss s mEassseasssaras s e s Pem et nsatsasabesbrassesnasenranes BJ § 20,500




I T E D P

b.  Enter the difference between the aggregate 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
Proceeds (0 The ISSUEET .ot rem e resrrs e ses s sns st s ror e ans s s s ea s e e e e et $ 4,019,500

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, 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 above,

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SALATIES AN TEES - eeoeovvoevesveeeeeees e eeseseseeseoeeseeasss s ssees e see e sessessassaeeeseesetsessssssansseeeseeresseesenens s s
PRICHASE OFTEAI ESLAE ....ovvvvvve e eeereeesesesesseneseeseessneasssensssens e sesesessas e sesaeneseeasasssesesseeseeenesnassenas O s Od s
Purchase, rental or leasing and installation of machinery and equipment.........c..oocveeeneiicnccnne O s O s
Construction or leasing of plant buildings and facilities.........covininnicn O s O s
Acquisition of other businesses (including the valued of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TTETEET }.vvoeeveresirvenesesenmsees e resteesesessmreseesssanseeasebeses s ssee e soed s bas s sens s st b s e s emns et b des b sene st O s O s
Repayment of indebtedness 0 s os_
WOTKING CAPILA] ...ttt cescttss et eeeas e ees bbb eee st s s bbbt e am e seenn st ra bt mnssae st abs bbbt sbeean d s [ 4,019,500
Other (specify): O s O s
O s Oos_
O TOALS vvvvrveee e essesreeereouereensssensasessnasenseesesnssssnenssecas ensssnsasssseressasssssenas asssssessensssenstonns ] s XK s 4,019,500
Total Payments Listed (column totals added) $ 4,019,500
l D. FEDERAL SIGNATURE i

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by that issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature —y Date
Turning Wheel Holdings, Inc. FANYIN W / /; A/a Y
Name of Signer (Print or Type) Title of Signer (Print or Type) I
Marco Martinez Chief Executive Officer
ATTENTION

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




[ E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently sub;ect to any of the dtsquallﬁcatlon Yes No
provisions of such rul@?.............cco..... TR I 4

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a 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 fumished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date
Turning Wheel Holdings, Inc. o A ﬂ/y / /)"/ o)

Name of Signer (Print or Type) Title of Signdr (Print or Type)
Marco Martinez Chief Executlve Officer
Instructions

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.




APPENDIX

2

Intend to sell
to non-accredite
investors in Stat|

(Part B-ltem 1)

3

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

4

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

5
Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of]
Accredited|
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

co

CcT

DE

bC

FL

Series A Convertible

Preferred Stock

$4,040,000

$1,775,000

GU

HI

KS

KY

ME

MD




APPENDIX

2

Intend to seli
to non-accredite(
investors in Statd

(Part B-ltem 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-item 2}

5
Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
Part E-item 1)

State

Yes No

Number ¢
Non-
Accredited
Investors

Number o
Accredited
Investors

Amount Amount

Yes No

M

MN

MS

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

Series A Convertible
Preferred Stock

$4,040,000

4 $1,150,000 Q $0

RI

SC

8D

TN




APPENDIX

Intend to sell
to non-accreditel
investors in Stat

(Part B-ltem 1)

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)

5

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

State

Yes No

Number of
Amount INon-Accredite
Investors

Number of
Accredited
Investors

Amount

Yes No

uTt

VA

WA

Series A Convertible

Preferred Stock
$4,040,000

1 $1,000,000

Wi

PR

END




