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\‘\AR 24 ?'BB - NOTICE OF SALE OF SECURITIES pmiXSEC USE ONLYSMEI
oG PURSUANT TO REGULATION D,

\Nash'\“g'“’"' SECTION 4(6), AND/OR OATE RECEIVED

40% UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( [_] check if this is an amendment and name has changed, and indicate change.}

Filing Under (Check box(es) that apply): [J Rule 504 [] Rule 505 [7] Rule S06 (7] Section 4(6) {7] ULOE PﬁeeESSED

Type of Filing: /] New Fiting [] Amendment
A, BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer THOMbU“

Name of Issuer  ([_] check if this is an amendment and name has changed, and indicate change.) 5 r

Global Diversified Industries, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephene Number (Including Area Code})
1200 Airport Drive, Chowchilla, CA 93610 (559) 665-5800 _
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)

(il different from Executive Offices)
o e o e e AR
Manufacturing School Classroom Buildings

1 corppralion O [im?tcd partncrsh_ip, already formed [ other (please specify
[:} business trust [J limited partnership, to be formed ' 08044409

Maonth Year
Actual ar Estimated Date of Incorporation or Organizatien: [0]9] [9]0] [/ Acwat [] Estimated
lurisdiction of Incorporation or Organization: (Enter two-letter 1.8, Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al issuers making an offering of securities in relance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 etseq. or 13 U.S.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 deemed filed with the U.S. Securitics
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 that address after the date on
which it is due. on the date i1 was mailed by United States registered or certified mail to that address,

Where To File: U8, Securitics and Exchange Commission, 450 Fifth Street, N.W., Washinglon, D.C. 20549.

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must he 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 [iling 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 supplicd in Parts A and B. Part E and the Appendix need
not he filed with the SEC.

Fiting Fee: There is no tederal Nling fee.

Stute:

This notice shall be used te indicate reliance on the Uniform Limited Ofiering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. [ssuers 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
sccompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o 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
appropriate federal notice will not result in a {oss of an available state exemption unless such exemption is predictated on the
tiling of a federal notice.

Parsons 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 currantly valid OMB control number. I of 9




A. BASIC IDENTIFICATION DATA

2. Enler the information requested for the following:

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

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

o Each exccutive officer and director of corporate issucrs and of corporate gencral and managing partners of partnership issucrs: and

e«  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: " [] Promoter  [] Beneficial Owner  [/] Exccutive Officer

Director

[J Cieneral and/or
Managing Partner

Full Name (Last name first, if individual)
Phillip O Hamilton

Business or Residence Address  (Number and Street. City, State, Zip Code)
1200 Airport Drive, Chowchilla, CA 93610

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

Full Name (Last name first, if individual)

Adam DeBard

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

1200 Airport Drive, Chowchilla, CA 93610

Check Box(es) that Apply: (] Promoter [ Beneficial Owner [] Executive Officer [] 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:  [[] Promoter [} Beneficial Owner  [] Executive Officer  [] Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first. if individual)

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

Check Box{es) that Apply: [ Promoter  [7] Beneficial Owner [] Executive Officer [] 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: [0 Promoter D Beneficial Owner  [] Executive Officer [] Director [ Generat and/or

Managing Pariner

Full Name (Last name first, if individual)

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

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

Yes No
. Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering?........cceviins. [0 i
Answer also in Appendix, Colurn 2, if filing under ULOE.
2. What is the minimum investment that will be accepled from any individual? ... $ 32,240.00
Yes No
3. Does the oflering permit joint ewnership of a SIngle N7 e e cemene e ]
4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly. any
commisston or similar remuneration for solicitation ot purchasers in connection with sales of securities in the otfering.
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. 1f 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)
Midtown Partners & Co., LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
4218 West Linebaugh Ave., Tampa, FL. 33624
Name of Associated Broker or Dealer
Bruce Jordan
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) ..o ] ALl States
(L] [AK]  [AZ] (AR] [CA] CT
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 Purchascrs
{Check “All States™ or check INdividual SLATES) ..ot re et es e s e s s sss e esaans s e e sas s sameamasesneesseeeens [] Al States
(m1]
(L]
'
SC
Full Name (Last name {irst, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Ilas Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual Sates) ..o ] AL States
OR
SD

{Use blank sheet. or copy and use additional copies of this sheet, as necessary.)
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'C._ﬂEF_ERlNC;»l!lll“(ﬁli, NUMBER OF INVESTORS; EXPENSES AND.USE OF PROCEEDS 'z;‘-‘aﬁ I
1. Lnterthe aggregate offering price of securities included in this olfering and the total amount already
sold. Enter ~07 if the answer is “none™ vr “zero.” 11 the transaction is an exchange offering. check
this box {7} and indicate in the cofumns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type ol Security Offering I'rice Sold
DIEDE ettt secemeetetosssrsssrescassasasseses s ssmasser st e st et r R A b e bbb st )
BEQUILY oo ooeeceeeereees e e eecb s b om e an R s e n e AR AR AR R e e b}
(] Common [ Preferred
3,484,294.00
Convertible Sceurities (including WAarTS) c.co i s ress s s s §_3,484,254.00

$ $
s 3,484,294.00 ¢ 3,484,204.00

Other (Specify

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

Ender the number of aceredited and nen-aceredited investors who have purchased securities in this
offering and the aggregate dollar amoums ol their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggrepate dollar amount of their
purchases on the total lines. Enter =07 if answer is “"nonc™ or “zero.”

28]

Appregale
Number Dollar Amount
Investors of Purchases
ACCTEUIEA LIIVESTOES ¢vvvvseememarascesese e ses e senesresebsres aesns sorre s s eeser s bbb sbr s s b s 8 $_3.484,294.00
Non-geeredited Investors ... ettt e bR s
Tutal (for lilings under Rule S04 0n1Y) st $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis [ing is for an ofTering 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 1o the
{irat sale of securities in this offering. Classify securities by type listed in Part C — Question |,
Tvpe of Dollar Amount
Type of Offering Security Seld
4 . Furnish a statement of alt cxpenses in connection with the issuance and distribution of the
sccuritics in this offering, Exclude amounts relating solely to organization cxpenses of the insurer.
‘Fhe information may be piven as subject to luture contingencies, If the ameunt of an expenditure is
not known, furnish an estimate and chieck the box to the left of the estimate.
Printing and Engraving Costs ... OO OO PO USRI U TSP OSSP PO )
T AT FFRES ettt iesseeeems e se e rees s s om et r e peea e b e R e ) 118,000.00
ACCOUTIENE FRES 1ooiiiticronite s s eeserraes st esse s s embsmes bbb et 48 R A 2 e 1 s
Engineering Fees e s
Sules Commissions (specify tinders” fees separately) o s 200,000.00
Other Expenses (identify) Pue Diligence Fees 7 §_22.000.00
T Lottt ietste s semrms s e seses st sssem s sne e b i S aL s a4 A4 4R S mnrd S48 2RSS£S SRS S s s 340,000.00

ERORY




; .'fd:i‘f'FE'RiNif RRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS. J
T R A T - o . . .

b.  Enter the difference between the aggregate ofiering price given in responsc to Part € — Question 1
and total expenses Turnished in response to Part C — Question 4.a. This difference is the "adjusted pross 3.144,294.00
PTOCEEAS 10 TNE FSSUET. oottt eas s eecrsrre s omd bbb TR s $
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. 1f the amount for any purposc is not known, lurnish an estimate and
check the box 1o the left of the estimate. The total of the payments listed must equal the rdjusted gross
proceeds to the isster set forth in response to Pan C — QJuestion 4.b ahove,

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SIIPIES AN TLCS oot eee e eeeceeeeeae s e eececns e esea b T s PR s bbb b e 13
Purchase, rental or leasing and installation of machinery
AN COQUEPINETLL 1 ovveveasceerneareer et seererrmaesemsessssenssen i 1esssere sttt rer b id 4488 bbb LA R LR L 100 as s
Construction or leasing of plant buildings and facilitics o, WL s

Acquisition of other businesses (including the valuc of sccurities involved in this
offering that may be used in exchange for the assets or sceurities ol another
ISSUCT PUESUBIT 1O @ MIETEET) covruitiees e teisiars e s fb e e r e o S g oy TR s s

Repayment of indebtedness e UV NIV U PN O RS g [:} s 767,061.00

WOTKINE CHPIID oot s e 1830 TR s [l by 7 s 792,939.00

Other (specify): Engineering revisions for new codes 0s (1s 100,000.00
1,484,294.0C

....... Os_ s

Conversion of Promissory Notes into Series B Convertible Preferred Stock

COTUIMII TOIRIS covvvsreeceicsuonsimsesssss s esss et msss e AR A Os 1.484,294.0C s 1,660.000.00
Total Payments Listed (column totals added) i s 3.144,294.00
| © . .7t '.i D, FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is Nled under Rule 505, the following
signature constilutes an undertaking by the issuer 1o furnish fo the LS. Securities and Exchange Commission. upon written request of its stafl.
the information lurnished by the issuer 1o any non-accredited investor pursu.mt w pd[’ uph (h)j ol Rule 502.

Issuer (Print or Type} blg]]i)l’/ / Date
Global Diversified Industries, Inc. March 19, 2008
Name of Signer (Print or Type) IJ/IL of \lgnfu or 1\’[)'..}

(o)

Phillip O. Hamilton Chairman &

Pae 5,C,1, Footrote (1)

12% Series B Gorvertible Preferved Stock aaverts to camn at the optien of the holder at the rate of $.005 per
dere of commn stck.  Tn comection with the offering of the 128 Series B Grvertible Preferred Stock, having

an aggregate ariginal principal of $3,484,294 Gldsl Diversified Industries, Irc. issued warrants for the parchese,
intteaggregabe,of1,513,ﬂ7,6005mraofcanmstajcofG1d:alDivetsiﬁaiIrﬂBtdas, Ic.  Warrarnts
underlying 736,858,800 shares have an exercise price of $.02 per share, verrants uderlying 736,858,800 steres
teve an exercise price of $.01 per share, and warrants underlying 49,000,000 have an exercise price of $.005

per share.

ATTENTION

Intentionat misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

|. Is any party described in 17 CFR 230.262 presemly subjecl to any of the disqualification Yes No
provisions of such rule? ..o e eerE b eteeeL et As R e e A e e e R e RS s e Yt aS TR R SR e e s et aerene v s e renneeee (] i}

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 requircd by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request. information furnished 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 notitication and knows the contents to be true and has duly caused this notice to be signed on its behalfby the undersigned
duly authorized person,

Issuer (Print or Type) Sig Date
Global Diversified Industries, Inc. % March 19, 2008

Name (Print or Type) Title (Prmt or pc)
Phillip O. Hamilton Chairman &ZEO
Instrucition:

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.
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APPENDIX

Intend to seil
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-[tem 2}

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

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

AL | X [____j 1
AK % |__| ]
AZ X I | ]
AR | [ x 11 |
CA x 6 $1,484,294.0 0 $0.00 | 1]
Co | x ]
cr | x ] |
DE | x |___ | ]
oc . — ]
FL | x 1 $0.00 0 $0.00 1]
GA X | N
HI [ | x |_7+4. [
o Tx | ]
. | x ]
IN X ] [ ]
1A | [ x I
KS x IJ_ j I ]
K | [ x ] [—
LA x LA%} | __I
ME | x [ - | B
MD x ol
a | . —
Ml I X | ; |_l
M || | x L | I
s | x i
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APPENDIX

Intend to sell
to non-accredited
investors in State

(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-ltem 2)

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO x L[
MT x || I___!
NE | x |
NV x| T
NH | x L: [
NI x [ ]
NM | x ]
NY x 1 $2,000,000, O $0.00 | Il |
NC I [
ND | x |
on [« .
oK [ x | |-
OR | X _ ]
PA x ]
RI x ] i
S -
. SD % [
™ [« i
™ x NI
UT [ x| 4 :
VA | x ]
WA < [
wv | X 7
Wi x |
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

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

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

5
Disqualification
under State ULOE

(if yes, attach
explanation of
watver granted)
{Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No ‘Investors Amount Investors Amount Yes No
i
wY X :
PR | x L,,A 4
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