s

1y sl

FORMD ~ ’ uniTep sates SEC Mail Processin OMB APPROVAL
SEC unnm:;v :;:2; ;Z‘t:l;.t\(r_\(,zl-‘:] ;ommqgguugn OMB Numbar 32350076
' Expires:
Estimated average burden
FORM D SEP 1 1 2008 hours per response. .. ... 16.00
NOTICE OF SALE OF SEQUBARLES:, DC - "sec USE ONLY
PURSUANT TO REGULATIONIT) " sene!
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | ]

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

Filing Under {Check box({es) that apply): 7] Ruie 504 [7] Rule 505 [7] Rule 506 [] Section 4(6) [ ULOL
Type of Filing: (7] New Filing {T] Amcndment _

e e (UMK

Name of lssver | D check if this is an amendment and name has change

Topo Ranch LLC

Address of Exceulive Offices (Number and Street, City, State, Zip Codg) Telephone Number (Including Arca Code)
1040 Princeton Dr., Marina Del Rey, CA 90292 (310} 822-0904

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Execotive Offices)

Briel Description of Business PROC ESSED

Design and distribution of men and women's apparel.

Type of Business Qrganization
[ corporation (] tlimited partnership, already formed other (please specify):

[J business trost D limited partnership, to be formed limited liability eompany THOMSON REUTERS

Month Year
Actual or Eslimated Date of Incorporation or Organization:  [§[8] [OI8] [AActual [ Estimated
Jwisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation [or State:
CN for Canada: FN for other foreign jurisdiction) CiA

GENERAL INSTRUCTIONS

Federal:

Whao dust File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Seetion 4(6), 17 CFR 230.501 ¢tseq.or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than |5 days after the first sale of securities in the offering. A notice is deemed filed with 1he U.S. Sccuritics

and Exchange Commission {SEC) on the carlier of the date il is received by the SEC al the address given below or, if received at that address afler the date on
which it is duc, on the date it was maited by United States registered or ¢ertificd mail to that address.

Where To File: 1.8, Securitics and Exchange Commission. 450 Fifth Strcet. N.W., Washington, D.C. 20549,

Copies Reguired: Eive (51 copics 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 afl information requested. Amendments need only report the name of 1he issuer and offering, any changes
thereto, the informatton 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: Therc is ro federal filing fec.

Stnte:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
LH.OE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administralor in cach state where sales
are to be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption. a feg in the proper amount shall
accompany this torm. 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
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 predictated on the
filing of a federal notice.

Persons who respond te the collection of information contained in this form are not
SEC 1972 (6-02) required to respoend unless the form displays a currently valid OMB control number. 10of9
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2. Enter the information requested flor the following:

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

¢ [lach bencficial 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.
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issucrs: and
*  FEach general and managing partner of partnership issuers.
Check Box(esythat Apply:  [7] Promoter  [/] Reneficial Owner  [] Executive Officer [0 Dircctor Q] General andfor
Managing Partner
Full Nnme (Last name first, if individual)
Hartnack, Eric S.
Lusiness or Residence Address  (Number and Street, City, State, Zip Code)
1040 Princeton Dr., Marina Del Rey, CA 90292
Check Boxtes) that Apply:  [[] Promoter [/} Beneficinl Owner  [7] Executive Officer  [] Director General and/or

Managing Pariner

FFull Name (Last name first, if individoal)

Kump, John A,

Business or Residence Address  (Number and Street, City, State, Zip Code)
1040 Princeton Dr., Marina Del Rey, CA 90292
[7] Beneficial Owner

B Executive Officer U Director ]’:| Gieneral and/or

Managing Partner

Check Box(es) that Apply: [ Promoter

Full Name (Last name first, if individual)
Jarred, Earl

Business or Residence Address  (Number and Street, City, State, Zip Code)
5142 E. Pasadena, Phoenix, AZ 85018
[ Promoter

[] Director [J General and/or
Managing Partner

" Check Box(es) that Apply: [ Beneficial Owner [ Executive Officer

Full Name (East name first, if individual)

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

[ Excculive Officer [[] Director [[] General and/or

Managing Partner

Check Box{esy that Apply:  [] Promoter  [] Beneficial Owner

Full Name (Last name Tirst, if individual)

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

[] Executive Officer [T} Director [ General and/or

Managing Partner

Check Box(es) that Apply: 7] Prometer  [[] Beneficial Owner

Full Name (Last name first, if individual)

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

General and/or
Managing Pariner

Check Box{es) that Apply: [ Promoter [] Beneficial Owner  [] Executive Officer [7] Director

Full Nante (Last name [lirst, if 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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INEORMATIGN ABOUT GFFERING . - >

t. Has the issuer sold, or does the issuer intend to seh, to non-accredited investors in this offering? ..o

Answer also in Appendix. Column 2. if filing under ULQE.

o

3. Does the offering permit joint owWRership of 8 SINEIC URIT e e s

4. Enter the information requesied for cach person who has becn or will be paid or given, directly or indirectly, any
commission or simifar remuncration for solicitation of purchasers in conncction with sales of sceuritics in the offering.
If'a person Lo be listed is an associaled person or agent of a broker or dealer registered with the SEC and/or with a state
or stales. list the name ol the broker or dealer. 1M more than [ive {3) persons Lo be listed are associated persons of such

a broker or dealer. you may set forth the information for that broker or dealer only.

What i the minimum investment that will be accepted from any individual? ... s

C
s 10,000.00
Yes No
B

Full Name (Last name [irst, il individual)
N/A

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

Name ol Associnted Broker or Dealer

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

(Check “All States” or check INdiviAUal SLAIES) ... e et s s sssmte s b bre s s s s s rnse s rasEaass
rya) T}
Xs] ME}

[ Al States
[MS]

Fuit Name (Last name (irst, if individual)

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

Name ol Associated Broker or Dealer

Stales in Which Person Listed Fas Solicited or Intends o Solicit Purchasers

(Check “All States™ or check individual SIAES) ... || Al Stales
(! {MD] M)
[NY] PA
[RI]

Fult Name (Last name first. il individueal)

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

Name of Associated Broker or Dealer

Stales in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAD SEAIES)Y ..ovevieeee e reirrcrere e s sess s sse s arbsnanas [J All States
0 [
A}
SC SD {TN]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary. )
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I.  Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none™ or “zero.” 1/ the transaction is an exchange offering, check
this box [Jand indicate in the columns below the smounis of the securities offercd for exchange and
already exchanged.
Aggregate

Type of Security Offering Price

TIEBE v erees st seemnees e easceeemresseeereoeess oo sessonse s s s seemsseesssssesarsremnereemeersssesnnss 8 0°00

Amount Already
Sold

¢ 0.00

EQUILY crerseeseeertseemssessrerssseesssessseere s eesressnsesisseessssomssssssesssressmesssnssasnssesessssosssssseesssreees: § 000

¢ 0.00

[J Common 7] Preferred

Convertible Sccuritics (ireluding WArRNIS) ..o smaree b B a.00

0.00
5

Partnership Interests .. st ssassrsssnsenssrensnrnnness 3_0-00

g 0.00

Other (Specity limited habmty company ;nembershlp_: ests

g 310,000.00

§ 310,000.00

TOUBL .ottt e re s aere s ese st escae s sae b e s esse ges e e s semt a2 eae et e sas e bean et s bemnresennn

g 310,000.00

§ 310,000.00

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

2. Enter the number of accredited and non-accredited investors who have purchased sceuritics in this

' offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Number
Investors

ACCTEAIE TRVESIOTS 1o.viiei et ceirseeeeesceesses e eeeesearersemeeeseresmeses st et s oriss s enees s easeeseaneearenmeeeensemresrrre O

Aggrepale
Dollar Amount
of Purchascs

§ 310,000.00

INON-ZCCTEdHEA INVESTOES o...oovviteicriee v eeerretemetesene s e seneseseseasesstne b sssntessenssasnrsesanssssesnssssensasnereses O

§ 0.00

Total (for Hngs under RUle S04 0nlYY oo eceesrs et ens s secanesne. D

§ 310,000.00

Answer also in Appendix, Column 4, if {iling under ULOE.

3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securitics
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 |.

Type of
Type of QHfering Security

RUTE SO5 111 e eee e e emres e sreroseresraresseoesessessesesessseeene meoseesseseesessemsessmersssssssssssns TUEL

Dollar Amount
Sold

¢ 0.00

REGUITHON A «..evvrveeret vt ittt e eeeeeeeoe e s e eeeaeeeeees e s st ssrssssesassioeeieseeseresenneernessesss 1D

¢ 0.00

RUIE SO8 ..o oottt e e e e e e e et e s s viresseseseesse e seesennennns

¢ 0.00

. OO

$ 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 Lo future contingencies. [ the amount of an expendilure is
not known, furnish an estimate and check the box (o the feft of the estimate.

TEANSTEr ARENL'S FEES vt i b bbb aas bt n bbb AR bR r oA P bbb e e
Printing and Engraving COStS o ittt bbbt s st s s bbb
LAl FOO it sttt st be st ead ettt st s b4 P e A e RS SRR R E A8 AR b 83 E AR e £ H 408 § S bbb bR R
ACCOURTINGE FEES 11tritierirereieierer i rere s recssbenese s sraeessece s eare s s arbda s pobt 80 AR LRS84 eb e 00 B4eris 8seremressere
Sales Commissions (specily finders” fees SEPAratEly) ..o o it et neeneces

Other Expenses {identify)

409

O
O
[l
0
O
O

$ 0.00

¢ 0.00

¢ 40,000.00
¢ 5.000.00
$ 0.00

s 0.00

5 0.00
s 45.000.00
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b.  Enter the diflerence between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C— Question 4.a. This difference is the “adjusted gross 265.000.00

30 ladicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposcs shown. If the amount for any purpose is not known, furnish an cstimate and
check the box to the lefl of the estimate. The total of the paymenis 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, & Paymenis to

Affiliates . Others
SAAFIES AN FEEF rrrvrenrriiinisirnsrssicnssssssessss s e [ $__0:00 0s 0.00
Purchase oF 1681 ESIALE cocovccrermrrvcrerccnsesnssmssssssssssmsssssssssssssssssesssssinssssssrenecnreseonssseensessenssssssressssssenr. ] $__0-00 [1s 0.00
Purchasc. rental or leasing and installation ol machinery
A CGUIPIMENL (ot s sss s st s rernns L) B 0.00 0gs 0.00
Construction of leasing of plant BUIlAIngs a0d FACHIEES eo.rvrorowesserermssrssr st reseeere ]s.9-00 s %
Acquisition of other businesses (including the value of securities involved in this
offering thal may be used in exchange for Lhe assets or securities of another
ISSUET PUTSUANT 10 B METBELY oooer e s bt ssnsenss | B 0.00 Os 0.00
Repayment of iRAeDIEANESS . c.....ovvceeris i sssssssssasssssssssssesec s srsssesnsss [ 8 0.00 Os 0.00
WORKENE CAIAT oot oo sess s ssaess e s smsrssssnsssssamsersansssasseneenssnsnsneecnns [off] 5.2 00:000.00 0Os 0.00
Other (specify): s 0.00 s 0.00

~[]s 0.00 s 0.00
COTUMI TOLAS (oot vt e sttt st g pe e s eraE TR A5 A F A e ar s £ eb b pe e s s 265,000.00 as 0.00
Totat Payments Listed (column totals added) ... s 265,000.00
R ﬂ‘;&*‘;{{jf}qf&"" pen

The issuer has duly cansed this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constilutes an undertaking by the issuer to furnish to the U.8, Securities and Exchange Commission, upon written request of its siaf¥,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,
Issuer (Print or Type) Signature Date
P .
Topo Ranch LLC %V ‘/M 7-—-— /SO~ 200 E
Name of Signer (Print or Type) Title of Signer ('l:rinlror Type)
Eric S. Hartnack - Manager
ATTENTION |

Intentional misstatements or omissions of fact constitute faderal criminal violations. (See 18 U.5.C. 1001.)

END

50f9



