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. UNITEDSTATES OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Nomber.__3235-0076

Washington, D.C. 20549

Expires: January 31, 2009
Estimated average burden

TEMPORARY hours per response. . ...... . 4.00
FORM D

NOTICE OF SALE OF SECURITIES

£6 ragtl brastosikg
PURSUANT TO REGULATIOND, 8EE i‘rﬁgg&on
SECTION 4(6), AND/OR .
UNIFORM LIMITED OFFERING EXEMPTION JAN 14 2004
Name of Offering { [ check if this is an amendment and neme hes changed, and indicate change.) .
Series A Convertible Preferred Stock Washington, DC
Filing Under (Check box(es) that apply): [ Rule 504 [] Rule 505 [X] Rule 506 [ Section 4(6) [] ULOE Ei]
Type of Filing: {J New Filing [X Amendment PRO
A. BASIC IDENTIFICATION DATA SEB
1.  Enter the information requested about the issuer ‘“‘“V d 5 2003
Name of Issuer (E] check if this is an amendment and name has changed, and indicate change.) THOMS
Boathouse Row Sports, Ltd. ON REI ’EBS_
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area
425 East Hunting Park Avenue, Philadelphia, PA 19124 (215) 425-4300
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Offices)

Brief Description of Business —

g W

[ business trust [ limited perinership, to be formed

Month Year
Actual or Estimated Date of Incorporation or OrguTﬁzalinn: [R Actual  [T] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) ]

GENERAL INSTRUCTIONS Note: This is 8 special Temporary Form D (17 CFR 239.500T) that is available to be filed insteed of Form D (17
CFR 239,500) only to issucrs that file with the Commission & notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a
notice in paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T. -
Federal:
Who Must Flle: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.S.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 U.S.
Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SEC ot the address given below or, if received at that
address afier the date on which it is due, on the date it was mailed by United States registered or centificd mail to that address.
Where To File: U.S. Securitics and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.
Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printed signatures.
Information Required: A new filing must comain all information requested. Amendments need only repont the name of the issuer and offering,
any changes thersto, the information requested in Part C, and any material changes from the information previously supplied in Pans 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 ULQE and that have adopted this form. Issuers retying on ULOE must file a scparate notice with the Securities Administrator in
cach state where sales are to be, or have been made. If 2 state requires the payment of a fee as a precondition to the claim for the exemplion, a
fee in the proper amount shall accompany this form. This notice shall be fited 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 resultin a loss of the federal exemption, Conversely, failure to file the
appropriate federal notice will not resuitin a loss of an available state exemption unless such exem ption is predictated on the
filing of a federal notice.
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2. Enter the information requested

for the following:
»  Each promoter of the issuer, if the issucr has been organized within the pasi five years:

®  Eachbeneficial owner having the power to vote o dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer.
s Tach exccutive officer and dircctor of corporate issuers and of corpurate general and managing partners of partnership issuers; and

e Each general and managing pariner of partnership issuers.

Check Box(es) that Apply:  [] Promoter {7] Beneficsal Owner i) Executive Otfficer  [f] Dircctor [] Generat and/or
Maunaging Pariner

Full Name (Last name first, if individualy
Strotbeck, John

Business or Residence Address  (Number and Street, Ciry, State, 2ip Code)
/o Boathouse Row Sports, Ltd. 425 East Hunting Park Avenue, Philadelphia, PA 19124

Check Roxies) that Apply:  [] Promoter  {] Beneficial Owner Exceutive Officer {7} Director [ General andfor
Managing Partner

Full Name (Last name first, if mdividual)
Zuidema, Mike
Business or Residence Addreas  {Number and Street, City, State, Zip Code)
c/o Boathouse Row Sports, Lid. 425 East Hunling Park Avenue, Philadelphia, PA 19124

Check Box{es) that Apply: [} Promoter [} Beneficial Qwner [] Exccutive Officer ] Director [ General andfor
Managing Partner

Full Name {Last name firsy, il individual)

John Bello

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

/o Boathouse Row Sports, Ltd. 425 East Hunting Park Avenus, Philadelphia, PA 19124

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [J Executive Officer 7] Director {C] Generat andfor
Managing Partner

Full Name (Last name (irst, il individual)

Meers, Robent

Rusiness or Residence Address  (Number and Swreet, City, State, Zip Code)

¢/o Boathouse Row Sports, Ltd. 425 East Hunting Park Avenus, Philadelphia, PA 19124

Check Boxfes) that Apply: [} Promoter [T} Bencficial Owner [ Exccutive Officer [/} Dircctor {1 Generel andfor
Managing Partner

Fuli Name (Last namec (irsy, if individual)
Roman, Scott

Business or Residence Address  (Number and Street, Crty, State, Zip Code)
c/o Boathouse Row Sports, Ltd. 425 East Hunting Park Avenue, Philadetphia, PA 19124

Check Box(es) that Apply: [} Premoter Beneficiat Owner 7] Execulive Officer 71 Director [l General andfor
Managing Partner

Full Nanre (Last name [irst, il individual)
Giannuzzi, John

Rusiness or Residence Address  (Number and Sureet, City, Stale, Zip Code)
¢/o Boathouse Row Sports, Ltd. 425 East Hunting Park Avenus, Philadelphia, PA 19124

Check Boxies) that Apply; [l Promoter 7] Beneficial Owner [ Executive Officer ] Director [} General and/or
. Managing Partner

Full Name {Last name lirst, if individual)
Sherbrooke Capital Health and Wellness, L.P.

HBusiness or Residence Address  (Number and Sueer, City, State, Zip Code}
¢/o Boathouse Row Sports, Ltd. 425 East Hunting Park Avenus, Philadelphia, PA 19124

{Usc hlank sheet, or copy and use additional copics of this sheet, as necessary)

20f9



[ 8. INFORMATION ABOUT OFFERING
Yes No
1. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....vvcionne. [ B
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individval? ... $ 0.00
Yes No
3. Docs the offering permit joint ownership of a Single unit? ..o s iesess [ K) |
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 stalcs, list the name of the broker or dealer. If morc 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)
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 indivIdUA] STELES) oo e e mr e et et s b s asns et e e e {C] All States
[mI]
OK
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect, 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 STAIES) ..o e et sbras bbb s s b e b b a bt abnsrs [ All States
HN
® G 6600 M X O @ A #a & @ W [FR
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
(Cheeck “All Stares™ or check individual STALES)Y c.o.o.vovii et et e ssaac st a b s rma s b st b st essa e r e srsne ] All States
RO O By M X @ oo VA WA Y ) Y (R
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of sceurities included in this offering 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 []and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggrepgate Amount Already
Type of Security Offering Price Seld
TIEDL vttt e e TRt et b b e beere bbb na et $ 000 s 0.00
EQUITY 11vveverevmemeioronuersreeseesctrosessraroers raesessrstoess fesse s seseemsaseasssesens e esssssseaans e seessssseasas st se cvemssseesesssnensestiossn $_4.000,000.00 ¢ 2,523,402.00
[0 Common [ Preferred

. N . 0.00 0.00
Convertible Securities (inCIUding WAFTANIS) .....cocvverrrroeoer et ettt srsess s st sesernes S $
PAMINCTSHID INLETESIS 11.vivivereces i ieseseaseeceiecheeestesebabs s basast bt s pasaeb e ss b aes bbb a bbb s aamb st e s et anve s sesenanrn $ 0.00 g 0.00
Other (Specify ) ettt e ettt e a e e ns s 000 s 0.00

TOUY oo oo srosesstsseesisecsescnesones §_1000:000-00

§ 2,523,402.00

Answer also in Appendix, Column 3, if filing under 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 answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCIERIEA INVESIOIS 11vuvrrivricuririconrrisses st e eresstsssassessent s bessse st sase e snre stk snnse s e e sesens 4 $_2,523,402.00
Non-accredited Investors 0 s _0.00
Total (for filings under Rule 504 0nly) .ot $
Answer also in Appendix, Column 4, if filing under ULOE,
1fthis filing 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 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE S0 it e et e e e e e e et e ettt ene e h)
REBUIALION A Lo oo et et eet e oo e e ettt eee e ee eee e et et nre e bt nen $
RUIE S04 L et et e e e e e e ae e e e e s 13
TOUAL <.t et e ee e e et e et et e e e e e e e neeere et r et enae e senar e raen 5_0.00
a. Furnish a statement of all expenscs in connection with the issuance and distribution of the
sccurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. I the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET AZENUS FEECS coviiiiicieinn it iseits e ssarse b st ssar et s st assaete bbb et bbb e s aett b8 SR e sare et R bsessnsnaie 0 s
Printing and Engraving CostS ... oveeinmeesoeninees O s
LLEBAD FRES ..ottt eertt s st aemea e e b b sasm bbb ess s esssesesssess st enennt e b e s bsssansssesesessssmesessrene e s sennestsemnnnesebenennnns 71 3 4,500.00
ACCOUNUINE FEES 1ot e eemem st ens e ss s s anss st e memessans e sasmens s eamasss sasmens e samarssssnsnre M s
ENZINCEIINE FEES w4 ea bbb R O s
Sales Commissions (specify finders’ fees Separately} i s 0 s
Other Expenses (identify) s
TOUBL vttt res et b e e oo ] $_000.00
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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 3,995,500.00

Proceeds 10 The SSUBE. ...t et e e b bbb

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. If the amount for any purpose is not known, furnish an cstimatc 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 1o Part C — Question 4.b above.

SAIATIES ANU FEES oottt ceet et eeeceaet et et e e tesesese s eassemese s esesenenesseesee b asebsar s assar s essrenes sasresrens
PUTThASE OF TEAL ESLALE 1vvivuirrerreerereieiierrereeeteetrenerreieesbesaararessesbseasersesesse e samsmeseaseebebade st abdd s baassear e s b s saa s

Purchase, rental or feasing and installation of machinery
A BQUIPTNENT e seers e emras e earrase s e s es g roac e b easrdobas st bsasrm e s e s en b s ner sas b s s bt srnes

Construction or leasing of plant buildings and facilities ...

Acquisition of other businesses {including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of anather

Payments Lo

Officers,
Directors, & Payments (o
Affiliates Others

s 0s
Os s

os 0Os
Os (s

ISSUET PUFSUANT L0 & METEET) weeormrrieiecmiiiecsiserns s srssmrensie s bsemtsss s srecensss s sssas s tass s ssssssesssnenss | 9, R
Repayment of iRdCBICdness .o e s Os. 0os
WOTKING CAPTLA o cvvoeeer e rer et e e s e et senis s s iR 3.995,500.00
Other (specify): as Os

....... Os 1§
COIUMN TOUAIS 1. cvevrecuererive s srrereseee s vt s s s ssaess s esaranns s g st 4 e sana st e eor s ecmennets Os 0.00 13 3,995,500.00
Total Payments Listed (column totals added) ..o s s 3,995,500.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon written request of its stalT,

the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of

Rule 502,

Issuer (Print or Type) Signatur
Boathouse Row Sports, Lid.

Date

Vet

Name of Signer (Print ar Type) Title of Signer (Print or Type)
Shawn Neville Chief Executive Cfficer
ATTENTION

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