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FOR M D UNITED STATES OME APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 Expires:  |April 30.2008
Estimated average burden

FORM D hours per respanse. ... 16.00

NOTICE OF SALE OF SECURITIES PmeEC USE ONLYsm
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEWVED
UNIFORM LIMITED OFFERING EXEMPTION | |
fei
Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.) sl
Commissioning Agents, Inc. Employee Stock Ownership Plan Mﬂ"ﬁmqessmg

Filing Under (Check box{es) that apply): D Rule 504 [2] Rule 505 E] Rule 506 [:] Section 4(6) D ULOE L)

Type of Filing: B4 New Filing [] Amendment APN UB ?
008
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer ‘ﬂ!ﬂﬂmﬂgﬂlﬂ ne

Name of Issuer  ( [7] check if this is an amendment and name has changed, and indicate change.) ~ 102

Commissioning Agents, Inc.

Address ol Executive Qffices (Number and Street, City, State, Zip Code) Telephone Number {including Arca Code)
652 North Girls School Road, Suite 150, Indianapolis, IN 46214 gy g wy | (317)271-6082

Address of Principal Business Operations (Number and Birfel 3] Telephone Number (Including Area Code)
(if different from Executive Offices)

same =3 sbove —APR1-4-2008-
Brief Description ol Business
Commissioning and validation of manufacturing processes. THOMSOM ‘ ;

Type of Business Organizalion V¥
@ corporation D limited partnership, alveady formed ] other (please spes
[C] business trust [[] limited partnership, to be formed
Moanth Year

Actual or Estimated Date of Incorporation or Organization: {§14] [Q16] [ Actual [[] Estimaied
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Poslal Service abbreviation for State;
CN for Canada; FN for other forcign jurisdiction) T

GENERAL INSTRUCTIONS

Federal:
Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Sectian 4(6), 17 CFR 230.501 etseq. ot 15 US.C.
774(6).

When To File: A nolice must be filed no later than 15 days after the first sale of securilies in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which il is due, on the date it was mailed by United States registered or certificd mail 10 that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Eive (5) copigs of this nolice 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 Nling must contain all informalion requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, end any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need
nol 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 O ffering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form, lssuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 10 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 shalt 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, failure to file the
appropriale federal notice will not resuit in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

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. 1 of 9




A. BASIC IDENTIFIiCATION DATA

2. Enter the information requested for the following:
s Each promoter of the issucr, if the issucr 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 ol equity securities of the issuer.

¢ Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Chew, Robert E.

Business or Residence Address  (Number and Streel, City, State, Zip Code)
1515 North Girls School Road, indianapolis, IN 46214

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

Full Name (Last name (irst, il individual)
Chew, Kathleen C.

Business or Residence Address  (Nuember and Strect, City, State, Zip Code)

¢ Each executive olficer and direclor of corporale issuers and of corporate gencral and managing partners of partnership issuers; and
|
i 1515 North Girls School Road, Indianapolis, IN 46214

Check Box(es) that Apply;  [] Promoter  {7] Beneficial Owner  [] Exccutive Officer Director [C] General and/or
| Managing Partner

Full Name (Last name [irst, if individual)

Business or Restdence Address  (Number and Street, City, State, Zip Code)
10 Hadley Ct., Groton, CT 06340

Check Box{es) that Apply:  [7] Promoter  [7] Beneficial Owner  [T] Exccutive Officer Director [} General and/or
Managing Parlner

Full Name (Last name first, if individual)
Sponsel, Thomas J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
5342 Vermont St., Indianapolis, IN 46224

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

]
Warn, John C.

Full Name (Last name first, if individual)

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

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

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

Check Box(es) that Apply; [0 Promoter  [T] Beneficial Owner [} Executive Officer  {7] Director [C] General andfor
Managing Partner

Full Name (Last name first, if individual)

I

Full Name {Last name first, il individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)

]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this offeting? ... B ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the mintmum investment that will be accepted from any individual? ... $ 5.000.00
Yes No
3. Does the offering permit joint ownership of a SINZIE UNILT ..o e s essasresasserrs B
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 soticitation 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. Ifmore than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.
Full Name (Last name first, il individual)
Not Applicable.
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 InivIdUal STAIES)Y .v.vvcrivrivvrvvrcrersrsserieieesessiessssnrerserssrmsssssrs e ssssss msssesessssssesseessssassarssessen O All States
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 individUual SILES) ..o s se bbb bt b tar et e e et somsesressnseb e [J Al States
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 INAIVIAUAL SEALESY oo cerrerer s ssss e b e b bbb st sa bbb sas st [ All Siates
MT) [NE] (V] [©H [ [MM [RY] [NO [Ro] [0H] [OK] [OR] [PA]
SD

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 “07 if the answer is “none” or *zero.” 1f the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities oftered for exchange and
already exchanged.

Aggrepate Amount Already
Type of Security Offering Price Sold
S T 5 000 s 0.00
EQUILY oocvirieiiesisener e menss e eenes e s b s e s b s s a4 8 R0 RO b R £ r R pens e satnn $_3,900,000.00 5 3,349,390.00
Common ] Preferred
Convertible Securities (INCIUAING WRITANIS) ....v.veveeere s seecsrecreceemeee e ssssecrecssesmassostssssessestsrssass sovss 9 3
Partnership INLETESES 1...vvvrerovereisverensinssrsnsssssmsnssssssssssssseeesssesessssssssssnses ... $.0.00 g 0.00
Other (Specify ) eerveesssss st e s s $ 0.00 s 000

§ 3.500,000.00 ¢ 3,349,390.00

Answer also in Appendix, Column 3, if filing under ULOQE,

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doltar 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 Dollar Amount,
Investors of Purchases
ACCTEAIEED INVESIOTS 11 veiceitiriiis et seees s et et sa et sbe st E e se b b et sesresesssrabnessensesssebsasanseteasasnstetsatas 2 $_600,000.00
Non-aceredted INVESLOTS oo seese e ssness s O 18 $ 2.749,390.00
Total {for filings under Rule 504 GRIY) ..ot timeeeemisseens s sssssssesessesssnees $

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

3. Ifthisfiling is foran offering under Rule 504 or 503, 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 ... .ottt et et et e et e s _0.00
REBUIALION A ..ot it i e e e e e et e e e e et b b e $_0.00
RUIE S04 ... ... cis ettt et o st eor ettt s s e s 1ot S §_0.00
TOUAL ..ottt e e et e e s st $_0.00

4 a.  Furnish 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,

TrAnSTEr AZENES FRES ..ot e are s et s b b s ae s e aasd s eb s me R0 O s

Printing and Engraving Costs ... ecsns et st assmears s O % 3,160.00

Legal Fees.......oovivinvonnnn. . §_214,000.00

ACCOUTILINE FEES 1ottt ettt ettt £ seant ety a s e bbb bbb e anme ettt ee M S 56,000.00

ENGINEETIME FEES 1riioriretiriiriniiisiecee it ceememne s et s es e ses ot 104 b b0 bt sease st o anb et s efsantas s et s s arsea s et essen s serns O s

Sales Commissions (specify finders’ fees Separately) e e ] $

Other Expenses (identify) JTUSIEE'S BAVISOT e esssn et seeeemmnions @ $_20.000.00
TIOMAL 1ot et it ece e anas et b een s s R e g ne A8 48kt ananE ek R e en Rt rbeteeas §_293,160.00

4of9



FROM
4

CWED) APR =z 2009 1: 04,87,

Vi02/Ne, 700172304 P

C. OFFERING PRICE, NUARER OF INVESTONRS. EXPENSES AND USE OF PROCEEDS

b Fater the difference between the aggregate offering price given in sesponse o Part C — Quustion |
snd il expenses Tunnished in response Lo Pan C — Question 4.0 This diflerence is the “adjusted gruss
proceods W ihe isaer” s

Indivate bebow the anreunt of the adjusied gross proceed 1o the issaer used or proposed 1o be used Tor
cach ol the porposes showne (1 the ameunt for any purpose is nol knawn, Bienish an estimare amik
chieck the baxro the oD oFthe estimate. The total o vhe payments listed must equal the adjusied gross
proceeds t the issuer set forth in response o Part © — Question 4.b abave.

Iy nmenis fu

Qlficers,

Directors, &
Alfilintes

Sadurion 4l TECs © e v e

3,208,840.00

Payments 1o

0os

Others

Prrchase OF 1 €U e e b e

Os

P'urchase, rentad or leasing and instllation of machinery

[Os

Constraction or leasing of plant buildings and GCHILIES e L 5

0s

Acquisition ol" ether businesses (including the value ol seeurities involved in this
eiferisng thit many by used o oxchange Tor the assels of securities ol another
FSSILCE PUISLIK L0 O merger) ... SRRV I |1

Oos

REPa eIt Of IADIEEIRRS oot sssses seassts sesssssssiseesterses sastsaspasssnsssecssssssssassssssisssassss | 9

Os

Working capilal o, USOopon I

0s

Olher (specily);

Applied toward redemption of outslanding shares in Employee Stock 5
Ownership Plan Recapitalization

e+ &+ s s v e - —_ e WL

Codinmn Tombs co e e

3.206.8100( s

Qs

5 3,206,840.00 5 0.00

Total Payments Listed (Columin (otals QlUed) ..ot o s s

£ J,206,840.00

[

D. FEDERAL SIGNATURE

e issaer s duly coused tis notics to he sigived Dy e undersigned doly authorized person, iz itice is Tiled ander Rale 3050 the following
sigmalure conslitutes un underteking by the issuer to furnish vo e LS, Seearitics and Exchange Commission, upan written request of its stall]

the inlormation turnishal by the issuer (o any nan-sveredited investare parsunnt (o pieragraph (b)(2) o) Rule 302,

Issver (Pring or Type)
Commissioning Agents. Inc.

Namw ol Signer {(Preing or Type)

Title of Si'gncr tPvivn ar Typey

Robert E. Chew President

P |
Signatur, ate
/ April 2, 2008

ATTENTION

Intentional misstatements or omiselons of facl constitute federal criminal violations. (See 18 1).5.C. 1001.)

Sold



