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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076
o Washington, D.C. 20549 Exgires: ; ?)Pl'z 30. 2008
stimated average burden
Majy Proigs ' FORM D hours per respongse .......... 1.00
Se‘-‘fion Sing NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATIOND, Prefix Serial
Al 262 ) SECTION 4(6), AND/OR
08 UNIFORM LIMITED OFFERING EXEMPTION B AiTE RECEIVlED
hffgt"". Dp
Name of Offering Y& ([]) (check if this is an amendment and name has changed, and indicate change)
Naartjie Custom Kids, Inc. Series B Preferred Stock Financing
Filing Under (Check box{es) that apply): [J Rule 504 [ Rule 505 B Rule 506 [ Section 4(6) [J ULOE
Type of Filing: New Filing [1 Amendment
A. BASIC IDENTIFICATION DATA
|. _Enter the information requested about the issuer
Name of Issuer O (check if this is an amendment and name has changed, and indicate change.)
Naartjie Custom Kids, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2369 West Orton Circle, Salt Lake City, UT 84119 (801) 975-8156
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(If different from Executive Offices) —_—

Brief Description of Business YKOGESSEB _

sowsonreezs MR

Type of Business Organization 055298

(g corporation ] limited partnership, already formed ] other (please specify):

[] business trust [1 limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 | 7 I | 9 | 8 I B Actual [] Estimated
o . N (Enter two-letter U.S. Postal Service abbreviation for State:

Jurisdiction of Incorperation or Organization: CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: 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.5.C. 77d(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 1.S.
Securities 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 it was mailed by United States registered or certified mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: 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 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 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 notice and must be completed.

ATTENTION

IFailure 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.

Persons who respond to the collection of information contained in this form are not required

to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02) 1 of 8
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

«  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: [] Promoter [} Beneficial Owner [{] Executive Officer X Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Franceschi, Joseph V.
Business or Residence Address (Number and Street, City, State, Zip Code)
2369 West Orton Circle, Salt Lake City, UT 84119 _ _ _
Check Box(es) that Apply: [J Promoter [] Beneficial Owner {X] Executive Officer O Director [0 General andfor
Managing Partner
Full Name (Last name first, if individual)
Gooding, R. Gordon
Business or Residence Address (Number and Street, City, State, Zip Code)
2369 West Orton Circle, Salt Lake City, UT 84119
Check Box{es) that Apply: [ ] Promoter [X Beneficial Owner [ Executive Officer X Director O General andfor
Managing Partner
Full Name (Last name first, if individual)
Bishop, Brent L.
Business or Residence Address (Number and Street, City, State, Zip Code)
2369 West Orton Circle, Salt Lake City, UT 84119 _
Check Box(es) that Apply: [J Promoter [X] Beneficial Owner [[] Executive Officer O Director [0 General andfor
Managing Partner
Full Name {(Last name first, if individual)
Menderes Holding Ltd.
Business or Residence Address (Number and Street, City, State, Zip Code)
Falknerstrasse 3, Postfach 176, 4001 Basel Switzerland _ _
Check Box(es) that Apply: [3 Promoter [ Beneficial Owner [ Executive Officer {7 Director 0 General and/for
Managing Partner
Full Name (Last name first, if individual)
Zions SBIC, L.L.C.
Business or Residence Address {Number and Street, City, State, Zip Code)
15 W. South Temple, Suite_520, Salt Lake gty, UT 84101 _
Check Box(es) that Apply: [] Promoter [X] Beneficial Owner {0 Executive Officer O Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Nogsles Investors Fund II, LP
Business or Residence Address (Number and Street, City, State, Zip Code)
9229 W. Sunset Blvd, Suite 900, Los Angeles, CA 90069 _
Check Box{es) that Apply: [] Promoter [] Beneficial Qwner [] Executive Officer [ Director [] General and/or

Managing Partner

Full Name (Last name first, if individual)

Merz, Dominigue

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

2369 West Orton Circle, Salt Lake City, UT 84119
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L.

. B. INFORMATION ABOUT OFFERING

R
. . Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccoovovvvevmsicssinernienn, O (<]
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual........cocoocoiieineicenn e $ None
Yes No
3. Does the offering permit joint ownership of 2 SINZIE UNIIT .....oevoeicre s ea et b e et meanet s b4 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 only.

Full Name (Last name first, if individual)

Hunter

Wise Securities, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
2361 Campus Drive, Ste, 100, Irvine, CA 92612

Name of Assoctated Broker or Dealer

Hunter

Wise Securities, LLC

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

(Check “All States” or check individual States) .....ocoovveeevvveenneene

. 1 Al States
O (a1 O 1az] O [AR] [Ca;] ® (cop ® cn 0O [DE

1 taL) Omca OrFa O wa O EH) O b
Om O Opa O KS) OOyl O mwa O ME Ompl ® MAl O M O My O M) O (MO)
Omm O (NE] O (NvI O (NH) (N O v B NY) @ INCG O INDD O ol O ok) O 0rR] B (pA)
Omy O s O sm 8 (TN (X1 O wtr O vy O val B twal O wvl O wn O wy] O (PR
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 STATES)Y ....iiiiiiiiriieiee e e s asas b e st es s e a s e e R b e b aabasas b ras b b s bbabins O All States
ral O 4K O Aaz) O (arR] O (cal O coy O ey OmE O e O Frur O Al O mog O (o)
Om Om Opa O st Oyl O ra O ™ME O O MAI O M0 O vy O M8 O (MO
Omm O wel O v O ivd) OMW O M O INYI O Omo O ovr O (ok) O or) O [pa
OMRLD O Ospr O N Omx O wn O v Owval O wal O wvl O ws O twy) O (PRI
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 StAtes) ....ocovvev v e O All States
Oy O ekl Oz O AR O{cal O ol Own Ome Oimpc O Fu O Al O wn O (10
Om 0O mg Oopa O ks) Oyt O A 0O MEF O bl O mar O Mo O Nl O Ms) O (MO)
Omr O Nel O vl O (vd]) O™ O v O INYD OmwNel O ol O odp O (oK1 O {or] O (PAl
Omry O ey Omag Omx O wn O v Owva) O wa) O wy) O wn O (wyl O [PR]

(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

l.  Enter the aggregate offering brice 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.

Type of Security

DIEDL et bbbt en e a e eatea e et et st eaatanteResshenase st aea et eanre srrentent e s e enntentansaern

Convertible Securities (INClUAING WAITANTS) ...........oveevieeceeeecee e bttt s smeene v e enes
Partnership INEELESIS ........co ittt ettt ee et aespre b bbb b e b bt e s e e s emsnmesens

Other (Specify: Y e e

TOLAL ..ottt ettt e e e aem e ban e et mea ek ere e g e e b e e b e s s e
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.”

ACCTEATIE INVESIOTS ...t et aesr bt e et sass b s e e v s mr s e mearebnesrereenes

Non-AcCredited INVESIOTS ..o e e e b

Total (for filings under Rule 504 00lY) ..o e e e oo ne e
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing 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 securities by type listed in Part C - Question 1,

Type of Offering

RUIE 505 ..ottt rr e rr s r s e b e bt s sse R e et

REBUIALION A oo e

RUIE SO ...t e e
TORAL. ... et e e men s e s e e e e R b

4. a. Fumish 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 issuer. 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.

Aggregate
Offering Price

-0-

Amount
Already Sold

$ 0-

15,000,

060

$ 15,000,000

15,000,

000

& o« @ o9
1
[
T

15,000,000

Number
Investors

1

Aggregate
Dollar Amount
of Purchases

3 15,000,000

-0-

$ 0-

N/A

5 N/A

Type of
Security

N/A

Dollar Amount
Sold

N/A

N/A

N/A

N/A

N/A

N/A

N/A

“ ¢ & .

Transfer AZENtTS FFEES ... e et e e e s b et e e e

Printing and ENZRaving COSIS ..o ecceircarnesr e e nrerers b sesrra s s srasescsses e seseme e sene s aneemmsses e eeer e et e

ACCOUNTINE FEES w.ocuiiiei i e e e R b bbb b bbb et

ENZINEETING FEES......iiriiirtierire et s e b e et s

Sales Commissions (specify finders’ fees Separately)........cco e e e

Other Expenses (identify) Due Diligence Investigation

TOLAl 1viveisveerisvcee e ee et eee et eeean et s e b rare e esaes

40f8

* In addition, Naartjie Custom Kids, Inc. issued to Vantera Partners (as the designee of Hunter Wise Securities, LLC) a warrant entitling Vantera to
purchase 257,489 shares Naartjie’s common stock plus an additional amount if a liquidity event occurs prior to the expiration of the warrant. The
warrant will expire on the earlier of the date that is five years from the day the warrant was issued or upon a change of control of Naartjie.

KR OXRXRXROOA

3 0
3 0
$___ 356,000
S____ 4153
3 0
s___720000¢
5

$

9,660

1,133,195




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

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 to the ISSUBL™ .......ooiiivvviinreiereres e seeneens

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or preposed 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.
SANANES AN fBES. ... oottt rr s e e b st b g et bb e st s st s e te st e e sareneeseeseetneeresneare
PUrChase 0f TEAE ESIALE......c.ouieeeeiece e cere s ere et r s b s s e sessaesra e semeesane st s seaesaneras

Purchase, rental or leasing and installation of machinery and equipment............cccocoeenen

Construction or leasing of plant buildings and facilities ..o veereiimcneren e

Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a

TTIEIEET) 1 v eesrverreevrerassesesesssnsssssassasassaasses e ses semse pmtenrre e sneevasr seeernsrsrarassests sesessbnsensesessesssenssessasess
Repayment of INAeBIEANESS .....c.....voviere v b st s e bt saene
WOTKING CAPILAL...ceeviveririreirisis e ermee e s na st s b s esa bbbt s et sennasanes
Other (specify):

COUMII TOAIS. .....coviireitiinrrisarasiss e v e e e eee st st ee e ae et s e e aeeae s e rarrssr e et ar b eraeres e bersinsesaeresrnsee

Total Payments Listed (column totals added)

S __ 13,866,805

Payment to

Officers,

Directors, & Payments to

Affiliates Others

$ O s

$ s

$ 0 s

$ O s

$ O s

$ & s 2,981,083

3 R 5 _ 10485722

3 £ls

$ O s

$ & $ __ 13,866,805
X $_ 13866805

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the 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)

Naatrjie Custom Kids, Inc.

Date

August LZ,Z()OS

Name of Signer (Print or Type}

Joseph V. Franceschi

Q‘\

llc of Slgner (Print or Type)

Chief Executive Officer

ATTENTION

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

50f8
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