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- 13'3? ™ 0c NOTICE OF SALE OF SECURITIES _SECREONTY _
PURSUANT TO REGULATION D, | T
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I l

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

Filing Under (Check box(es) thet apply):  [[] Rule 504 [7] Rule 505 [7] Rule 506 [7] Section (6} [] ULOE
Type of Filing: 7] New Filing [] Amendment A

A. BASIC IDENTIFICATION DATA
1. Enter the information requested ebout the issuer. :
Name of Issuer ([ check if this is an amendment and name hes changed, and indicate change.) 0 80 47 491
Daytonabrands, Inc. . .
Address of Executive Qffices {(Number and Street, City, State, Zip Codc) Telephone Number (Including Area Code)
7700 Irvine Center Drive, Suite 800, Irvine, CA, 92618 .
Address of Principal Business Operations < “(Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)
(if different from Executive Offices) -

Brief Description of Business

Marketer of automotive aftermarket and accessory products. ' PROC
Type of Business Organization

7] corporation [[] limited partnership, already formed {1 other (please specify): 4 PR 2 5

[ business trust [] limited partnership, to be formed 2008

- : ) ~ Month Year ] nIQM,)ON
Actua! or Estimated Date of Incorporation or Organization: {{I0] [fI7] [JActual [/] Estimated REUTE
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: PS
' CN for Canada; FN for other forcign jurisdiction) EIL]

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities it reliance on en exemption under Regulation D or Section 4(6), 17 CFR 230 50l ctseq.or15US.C.

714(6).

When To File: A notice inust 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, Securities
and Exchange Commission (SEC) on the earlicr 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 Fife: 1).8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Coples Reguired: Fiye (3) copits of this notice must be filed with the SEC, one of which must be manuatly 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
thereto, the information requested in Part C, and any material changes from the mfonnatmn prckusly supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC. :

Filing Fee: There is no federsl filing fee.

State:

This notice shall be used to indicate reliance on the Umt'orm Limited Offering Exemptlon (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 cach 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, 2 fe¢ in the proper amount shall
accompany this form. This notice shall be filed in the appmpnate states in accordance with state law. The Appcndlx to the notice consmutcs a part of

this notice and must be completed. .

ATTENTION
Failure to file notice in the appropriate states will not resolt in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of ar available state exemption unless such exemption is predictated on the

{iling of a federal notice."

Persons who respond to the collection of information contained in this form are not
SEC 1872 (6-02) required to respond unless the form displays a currently valid OMB contral numbar. . lof9



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 parinership issucrs; and

¢ Each general and managing partaer of partnership issuers.

Check Box(cs) that Apply:  [] Promoter Beneficial Owner [/ Executive Officer  [7] Director [ General and/or
' Managing Partner

Full Name (Last name first, if individual)

Harkness, Scott

Business or Resideace Address  (Number and Street, City, State, Zip Code) -
7700 Irvine Center Drive, Sulie 800, Irvine, CA 92618

Check Box{es) that Apply: ] Promoter ' ] Beneficial Owner Executive Officer 7] Director []_Gcncral andfor
Managicg Partner

Full Name (Last name first, if individual)

Finkbelner, Ed

Business or Residence Address (Number and Street, City, State, Zip Code}
210 Centler Street, Lawiston, NY, 140982

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

Full Name {Last name first, if individual)

Wegener, John

Busincss or Residence Address  (Number and Strect, City, Stats, Zip Code)
30 Princess Anne Ct., Taronto, Ontario, Canada, MSA 2P1

Check Box(es) that Apply:  [[] Promoter  [/] Beneficizl Owaer [T} Executive Officer [T Director [ Geaeral and/or
Managing Partner

Full Name (Last name first, if individual)

Van Petegam, Audrey ’

Busiaess or Residence Adderess  (Number and Street, City, State, Zip Code)
28851 Top of the World Drive, Laguna Beach, CA, 92651

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

Full Name (Last name first, if individual)

Bosler, F. Joe

Business or Residence Address  (Number and Street, City, State, Zip Cade)
45 Sycamore Creek, Irvine, CA 92603 .

Check Box(cs) that Apply:  [] Promoter  [7] Bencficial Owner [] Executive Officer [ Director (O General and/or
: : ' . . Managing Partner

Fufl Name (Last name first, tf individual)

Bosler, Fay

Business or Residence Address  (Number and Street, City, State, Zip Code)
45 Sycamaore Creek, Irvine, CA 92603 .

Check Box({es) that Apply: [ Promoter ' [] Beneficial Owner [ Executive Officer {1 Director [} General and/or
’ Managing Partner

Full Name (Last name firs, if individual)

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

{Usc blank sheet, or copy and usc additiona! copics of this sheet, as necessary)
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- Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .veenevciicncanennes - O P
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ...........cooromn-. s 100
' Yes No
3. Does the offering permit joint ownership of a single Unit? .. v O = 2t}
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 solicitetion of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of 2 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 assaciated 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)
Newhbridge Securitias Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
52 Town Center Circle, Sulte 201, Boca Ratopn, FL 33488
Name of Associated Broker or Dealer
Newbridge Securities Corparation .
Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ... [ Al States
AL} [AKl [azZ] ([(AR] [@] [€0) [€1 [DEl B [[E) [GA] [H] [(DJ
M1 0O O0a K K] ME] (A
M1l [RE] [ 9 [MH [ M [ 2 [WC [WNb] [OH (oK1 [OR] [(EA]
(RD] (5Bl [Tl
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 SEALES) ..ot s s s s s [J Al States
ALl [AK [(AZ1 [AR] [CAl (c@ (€1 @ [(@E] [o€] [FL [GAl [E] [D]
] [ 0Al] I [K¥] [A] (Mg [mpl MA] (MO MM [MSI MO
M [ME] M) M@ M) MM M [ N [©H [(©K] [0R] [PA]
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 SIAES) .....c.ovvvveecrieciesencr st sens b i s se b sesseebre s — [ All States
] MM [bA] X3 Ky (LAl M MD MA [MI] MMN] [MS] (MO
M1 [NE] [V [©H [N - NM [®NY] G (NB] [©H] [CK] [OR] [PA]
.50 B0 M 03X I M & Wy MO0 &Y [N
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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Enter the aggregate offering price of securities included in this ofﬁ:rinﬁ and the total amount already .
sold. Enter “0™ if the answer is “none” or “zero.” If the transaction is an exchange offering, check”
this box [7] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Type of Security

Convertible Securities (including warrants)........
_Partnership Interests
Other (Specify

Answer also in Appendix, Column 3, if filing undcr 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 persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if enswer is “none” or “zero.” .

Accredited Investors...
Non-accredited Investors
Total (for filings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULGE.

If this ﬁl.ing 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 securilies by type tisted in Part C — Question 1.

~ Type of Offering
© RUIE 505 1ueeve it iseis s et setesaaan seseore st ste st e shese ot sen ses sumammmaSSSS sttt rr0E

Regulation A ..o e e e e e
Total oo eivenenns PO, S USPIN

Aggrepale Amount Already
Offering Price Sold

¢ 0.00 $

¢ 1.000,000.00 ~§ 250,000.00

.8 s

$ 0.00 ¢ 0.00
¢ 0.00 ¢ 0.00

¢.1.000,000.00 ¢ 250,000.00

Aggregate
Number Dollar Amount -
Investors of Purchases

$

$

5

Type of Dollar Amount .
Security Sold

s 0.00

8. 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.

Transfer Agent’s Fees

L)

5. 1,200.00

Printing and Engraving COStS........o....oooornene.on ;

Accounting Fees

Engineering Fees

Sales Commissions (specify finders’ fees separately)

s 60,000.00

3

s
$ 130,000.00

$ 2.000.00

Other Expenses (identify) Esc_mw Agent's Fess

DIQIEDEjE}.EU

s 193,200.00
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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— Qucmon 4.2 This difference is the “adjusted gross 806.800.00
proceeds to the issuer.”....... " cevsnerset s emess R et s st ar et e senrn $ '
. 5. Indicate befow the amount of the adjusted gross proceed to the issuer used or proposcd to be used for
cach of the purposes shown. If the amount for any purposc is not known, furnish an estimate and
check the box to the lefi of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response 1o Part C -— Question 4.b above.
Payments to
Officers,
Directors, & Payments to
. Affiliates chers
REICHT LD L R — - VRO I I _ as
. Purchase of real estate ..... R . . : cepreeee e rnasbr s Os — Os
Purchase, rental or leasing and installation of machinery '
and equipment e s . s
Construction or leasing of plant buildings and facilities ....... T — w8, s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
‘issuer pursuant to a merger) ..... . ~08% s
Repayment of indebtedness ..., srenrssnir s ssrerasssens s ses . Os b 40-000-0‘)‘
WOTKING CAPILAL....corecrr s st e esem e st sisas st rsstes st ssse s st s sba e -0$ Y3} 766,800.00
Other (specify):_ s s
..... 0s_ os____
Column Totals. : eveeereeeaes e aemieeereennesenaes as 0.00 as 806,800.00
s 806,800.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff,
the information fumished by the issucr to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issucr (Print or Type) Sig Date
Daytonabrands, inc. ' : 2ee v | apnit 142008
Name of Signer (Print or Type) g Title of Signer (Print or Type) :
-Scolt Harkness Chief Executive Officer .
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal viofations. (See 18 U.S.C. 1001.) -
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1. Isany party described in I‘I CFR 230. 262 presently subject to any of the disqualification . Yes No

PrOVISIONS OF SUCH MUIET ..covceererscoaserccnierssesmessessmssnesssssnesssssssrsssrssassssasses eerermersens st seesreseas n 5]

See Appendix, Column 5, for stale response.

2. Theundersigned issuer hereby undertekes to furnish to any state edministrator of any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as required by state law.

3. Thec undersigned issuer hereby undertakes to furnish to the state administrators, upen 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 avallabmty
of this exemption has the burden of :stab]:shmg thet these conditions have been satisfied.

The issucr has read this notification and knows the contents to be truc and has duly caused thignotice to be siéned on its behalf by the undersigned
duly anthorized person. :

Isseer (Print or Type) i Signature Date
Paytonabrands, inc. : ;M(/ﬂ April!i 2008

Name (Print or Type) . Title (Print or Typc)
Scott Harkness Chief Executive Officer
- Instruction:

Print the name and title of the signing rcprcscntanvo under tus signature for the state portion of this t‘orm One copy of every notice on Form
D must be manually signed, Any copies not ma.m.ta[ly sighed must be phatacopies of the manually signed copy or bear typed or printed -
signatures. .
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i 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate _ (if yes, attach
to non-accredited | offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Itemn 1}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL ‘___._.J
AZ || —
AR | |
ca % | Units, $1,000,000 | 1 $25,000.00 | 0 | 1 [x ]
oI B[]
cT ||
o CIC ]
DC I ' I.__]
FL [ x| units, $1,000.000 | 8 $190,000.00 0 = ]
GA | ! [l
ur | ] [ 1 |
o ] C_J| ]
IL | , l— I ’
1A l || -
KS I ] L
C ]
ME | L |
MD L]
MA T It % {unis, $1,000,000 {1 $10,000.00 |0 i % ]
Mi L
Ml | T
ms | 1
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1 2 3 4 5.
' . Disqualification
Type of security under State ULOE
Intend to sell and aggregate : (if yes, attach
to non-accredited offering price Type of investor and explanation of .
investors in State | offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) ) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes | No
MO I [ ]
MT L]
ol | —
NJ x ] Units, $1,000,000 |1 $25,000.00 | © $0.00 { M x
ML i | . . |
NY x 1 Units, 1,000,000 g $0.00 0 $0.00 | [ x ]
NC | f l |
ND | I l
o] C ]
CK | ] ! |
OR L1
PA I l I ' l
- =
sC | | ||

1

UL
0
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1 2 3 4 5
) Disqualification
Type of security ) . under State ULOE
Intend to sell - and aggregate | (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) {Part C-Item 1) (Part C-Itern 2) : (Part E-Item 1)
B Number of Number of
Accredited . Non-Accredited
State] Yes No . Investors Amount Investors Amount Yes No

ad I

2N - — ]
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