Sent By: Schrogin/Baar Investments; 510 558-8748; May-14-03 10:03AM;" - Page

MRY. 12,2493 1:18PM THOMPSON COE . No. 615 P.2

SEC  Potential persons who are to respond to the collecticn of information contained in
~ 1972 (6-this form are not required to respond unless the form displays a currently vaud
02) OMB control number. :

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
AR

DRI oo (237550

03057749 {OTICE OF S8ALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

f > m ‘
Name of Offgring ([ ] check if this is sn amendment and name has changed, and indicate change. :
TN H\P INTELETS [N SUWTQ‘

Fiing Under (Check bax(es) %3t o puje 504 [1Ru S8 [1RWASOR []Sectond(® |y oe | |

ppiyk
Type of Filing: [X] New Flling [} Amendment

A. BASIC IDENTIFICATION DATA

R
1. Enter the Information raquested about the lssuer

Name of Issuer ([ ] check if this is an amendment end neme hes changed, and indlosmjchiﬁ;.)

DWM
Address of Executive Officas (Number and Street, Clly, State, Zip Cods) Talephone Number (Including

Area Code)
i

Address of Principel Business Operations (Number and Streat, City, State, ZIp Code) Telephone Number
(Including v Aroa Code) |
(if different fromn Executlve Offices) _ SSED r:
Brief Description of BUsINess Al f

Real Estate Opsrations . ( M I\ 19 2“% N

MSON
F\NAN

Doo ID KNAAK-16716
4500.00¢

2
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. MAY.12.2083  1:20PM THOMPSON COE ‘ , NO.61S P.3 :

08 of Business
grganﬁ'ﬁon

[ ] eerporation Xl limited parinership, eiready formed [ 1 other (please specify):
[ ) business trust [ ] limited partnership, to be formed ‘
\ Month Year
Actual or Eslimated Date of Incorporatien of (X Actual [] Estimated

Organization: 04/08 .
Jurisdiction of Incorporation or Organization: (Enter twa-letter U.S. Posts! Service abbraviation for State:|
CN for Canada; FN for other forelgn jurisdiction) TX :

-
GENERAL INSTRUCTIONS )
Federal):
Who Must Fils: All issuers making an offering of securities in reuance on an exernpuon under Ragulation
D or Section 4(8), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).
When fo File; A natice must be filed no |ater than 156 days after the first sele of securities In the offering. A
_ notlce Is deemad filed with the U.8. Securities and Exchange Commission (SEC) on the aarier of the
date It Is received by the SEC at the address given below or, If received st that addrass efter the date on
which I is due, on the dals t was malled by Unitad States registered or certified mall to that address. -
Whers io Flle: U.S. Seourities and Exchange Commission, 450 Fifth Strest, NW,, Wasmngmn D.C.
20549,
Coplas Required; Elva () copies of this notice must be flied with the SEC, ona of which must be manually
signed. Any coples not manually signed must be photocoples of manuglly signed oopy or bear typed or
printed signatures,
Information Required: A new filing must contain all information requosted 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 Perts A end B. Pent E end the Appendix
nsed not be flled with the SEC.
Fifing Fee: There Is no faderal flling fee.
State;
This notice shell be used to indicate reliance on the Upiform lerted Offering Exemption (ULOE) for sales
of securities in thase states thet have adopted ULOE and that have adopted this form. Issuers relying on
ULOE must file 5 saparats notice with the Securities Aidministrator in each state where sales are to be, or
have besn mede. If @ state requires tha payment of & fes as a precandlition to the clalm for the exemption,
a fae In the praper amaunt shall accompany this form. Thie notice shall be filed In the appropriate states
in accordance with state lew. The Appendix In the notice constitutes a part of this notice and must be
completad.

—— ™ A BDASIC IDENTIPIGATION DATA -

2. Enter the information raqussted for the following:
¢ Each promoter of the issuer, if the issuer has been organlzed within the pest five years;
s Each baneficlal owner having the powsr to vote or dispose, or direct the vote or disposition of,
10% or mors of a class of equity securities of the issuer, ‘
e Each executive officer and director of corporate lssuers and of corporate geners! and managing
partners of partnership issuers; and
* Each general and managing pariner of partnership issuers.

Check Box(es) thatPX] Promot[] Beneficial [1 Executive 0 Directo {X) General

Apply! or Owner Officer and/or
Meneging

Doo [0 KNAAK-36716
4500.004




Sent By: Schrogin/Baar Investments} 7 " B10 559-9748; 7Nia 1 b
-14-03 10:04AM;
MAY.12.2003  1:28PM  THOMPSON COE ’ Y ooty .o T8 418

Partner

AR DR
Full Name (Last name first, if Individual)

Business or Residence Address (Number and Strest, City, Stste, Zip Cede)

Check gox(esi that{X] Pmmof[] Baneficial {1 Exscutive  [] Directo [] General

Apply: er Owner Officer r and/or
Managing
Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Stste, Zip Coda)

Check Box(es) that[X] Promot[] Beneficial [] Executive [] Directo[] General
ARply: Owner Officer t and/or
_ Meanaging

Partner

- AR
Full Name (Last name first, if individual)

N— e T
Business or Residence Address (Number and Street, Clty, 8tate, Zip Code)

Check Box(es) thet[] Prornot[] Beneficial [) Executive {] Directo[] Genara)

Apply: Owner Officer r and/er
Managing
Perinsr

e ek e

Full Name (Last neme first, (f individual)

——— R PO S ]
Bueinass or Residence Address (Number and S?e';t, City, State, Zip Cade)
B e e e
Check DBox(es) that]] Prnmot[] Beneficial [1 Executive {1 Dlrecto {1 General
Apply: Owner Officer and/or
' Managing
Partner :
IR !
Full Name (Last name first, if individuai) |

Business or Resldence Addmss (Nurﬁrber ana Street, cu}', State, Zip Code)

Check Box(es) that]) Promot[] Bensficial  [] Executve [} Dlrecto [] General

Apply: er Owner Officer and/or
Maneaging
Partner
- — S -y
Full Name (Last name first, If individual) - |
A N AR "y . AT —— |

Dee I RNAAK-16716
4900.0D¢
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' i N

Bualness or Res/dance Address (Number and Street, City, Stats, Zip Code)

Check Box(es) that[) Pn:rnot[] Bensficlal 1 Executive {1 Durecto[] Genaral i

Apply: Owner Officer and/er g
Managing
Partner

SRR TR SN A A

Full Name (Last nama firet, If individual) )

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

(Use blank shest, or copy and use additional copies of this shaet, as necessary.)

B. INFORMATION ABOUT OFFERING

L " R ]
1. Has the issuer aold, or does the issuer Intend to sell, to nan-accredited Investors in thisYes No
offaring?........ _ ™ [
" Answer also in Appendix, Colump 2, if filing under ULOE..
2, What is the mlnlmum investment that will bs accepted from anyas 000
individual?.,.

3. Does the oﬂenng permlt Joint ownership of & BING!® UNI?.....ovuecerece e ] N

4, Enter the information requestad for each person who has been or will be paid or given,
directly or Indirsclly, sny commiselon or similar remurerstion for solicitation of
purchasers in connection with sales of securitias In the offering. If 2 parson ta be listed I8
an associatad parson or egent 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 mare than five (5) persons to bs
listed are associated persons of such a broker or dealer, you may set forth the
informatlion for that broker or dealer only.

- —
Full Name (Last name firet, if individual)

Businesa or Residence Address (Number and Strest, Gity, State, Zip Gode)

AR S A " "
Name of Associatad Broker or Bealer .
States in Which Parson Listed Has Solicited or Intends to Solicht Purchasers f |
(Chack "Al| Stetes® or chack Individual States) ......c..c.ccvuiee [) All Stetes '

[AL)  [AK)  [AZ} (AR} (CA] [CO] [C€T] [OE} [DC] [FL] [GA] [HO  [ID]

b [N [pA] [S) (K] LA [ME [(MD) [MA] [M] [MN] [MS) [MO]
MT] [NE] [NV [NHL [N [NM] INY] [NC] IND] [OH] [OK] [OR] (PA}
Rl [sC] (8D} [N} [TX] [UT] (VT [VA] (WAl Wv] W] (WY] [PR)

Full Neme (Last name first, If Individual)

e o g
Businese or Residenoe Addrass (Number and Streat, Clty, Stete, Zip Code)
. —————— e SR S

A —

Dor D KNaAKI616
4000.004
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Name of Associalad Brokar or Daaler

aaamaa oo

T S .
States in Which Person Listed Has Solielted ar Intends to Solicit Purchasers
(Check "All States” or check Individua! States) ..........cvcven []All Statas

ALl [AK)  [AZ]  [AR] [CA] [CO] [CT] [PE] [BC] [FY [GA] [H] (D)

L) DNl [A [KS) [KY] (LA]  [ME] [MD] [MA] M) [MN] [MS] [MO]
IMT]  [NE]  INVI [INH]  [NJ] [NM] [NY] (NC] ([NDO] [OH] [OK] [OR] [PA]
R} [8C (sOo] [TN) [ U1 VII NAL WAl WV (Wi MWY] [PR]

D e ity itk R
Full Nems {Last name firat, if individuel)

Businese or Residence Address (Number and Street, City, State, Zlp Eade)
PR .

R SR

P
Name of Associated Broker or Dasiar

——— e M
Stetes in Which Person Lls;; Has Sallcited or intends to Salleit Purchasers
(Check "All States” or check Individual States) ,........c........ _ [] Al States

(ALl [AK [AZ] [AR] [CA] (CO] [CT] [DE] ‘[BC] (FL] [GA] [H}  [ID]
my N A xS ] RA] (ME] [MD] [MA] (M [MN] [MS] MO
MT] [NE] [NV [N [N (NM] (NY] [(NC] "INO] [OH] [OK] [OR} [PA
R [sc] [sB] [N (MG [Tl VT VA WA WV W W] (PR

(Use blank shoet, or copy and use additional coplos‘of this ghaet, as necessary.)

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
e SR m : AR
1. Enter the aggregete offering price of securities included in this ‘
offering and the total amount already sold. Enter "0” if anawer Is
"none" or "zero." If the transaction |8 an exchange offering,
check this box " and Indicate in the columns below the amounts
of the securities offsred for exchange and aiready exchanged.

v poregete Amount

Type of Security Offering Price 8old
Debt......... Iy I e sra b s s s TSR e e annes e 8, 3

$ $
{] Common [] Preferred | |
Convertible Securities (Including warrants) pecressposassnsenasasniin $ $
Partnership intetests .. e remnaeenens $436,524,68 $436,524.58
Othar (Specify ). § $

To‘al oA U I YA LA LA DR LR T TR wabrgurrapiten $ $__~
Answer also in Appendix, Column 3, if filing under ULOE. :

Poc D KNAAK-36716
4500.004




-NO. 815 P.7

2. Enter the numbar of accredited and non-sccredited investors
who have purchased securities in this offering and the aggregate
goller amounts of their purchases. For offerings under Bula §04,
indicatas the numbaer of persons who have purchased securities
end the aggregete dollar amount of their purchases on the total
lines, Enter "0” if answer I8 “none" or "zero." '
: Aggregate
: Dollar  Amount
Number investors  of Purchases

Accredited Investars ..........c....ccceoneineniecienne. oo $
Non-accredited INVESIOTS ........c.oceeveenicerrvisereerercocsssns s A8 8438,524,58
Total (for fillngs under Rule 604 anly) ......oeiiv i $

Answer also in Appendix, Column 4, if flling under ULOE.

3. If this flling is for en offering under Rule 804 or 808, sntar the
informetion requested for all securities soid by the issuer, {o
date, in offerings of the types Indicated, the twelve (12) months
prior to the first eale of securities In this offering. Classify
securities by type listed in Part C-Question 1, )

Dollar Amount

Type of offering Type of Security Sold

RUIB BOB 1vociiireriinvimiinveeienrirn st rorastnnerers s persscase prassnsessesiorapesns $
mm LR I O T T L P Y PR P N R T T P Y T LI R DAY YRR YRR 2N R s

Rula 504 LR RN RR AR VYR RNRNANARAS DA LEFRLTLSL L1 ] Pamership l"teresa 5436’524-58
117 | $

R Y T LA T N L T L T T PN Y RN

4, a, Furnish a statament of all expenses In connection with the
issuance and distribution of the securiies in this offering.
- Exclude amaounts relating solely to arganization expenses of the
issuer. The information may be given as subject to future
contingencies, If the amount of an expenditure is not known,
fumish an estimate end cheok the box to the [eft of the estimats.

Transfer Agent's Fees ............... Weeraesennssanseesesrsnsarrenes vennrnsiensenes [ $

Pﬁntinﬂ and EngfaVlng COEB O T N L T A N LR R R A A R TR P YT T [] s

Legal Fees .(estimated)..........cc.ccoerrecemrnecresararens Pt s ers (] $2,600.00
Accounting FBBS ........c.convvnrrimunnrmin i s i ] $
ENGIN@EHNG FEES .\ iiurinisrcesiitermmisisissiserimsenersssssasenmeniamnarimnassers: | ] $

Seles Commissiong (spacify findera’ fees separately) ....covvinens [ $

Other Expensas (ldentlfy) Carried Interest....., [1 $36,424.58
TOAI ..ot s e naie e sraea b b es s seresans 1) 8

b. Enter the differance bstwssn the aggregate offering price given

in response to Part C - Qusestion 1 and tolal expenses furnished in ‘ $367,600.00
respanse to Part C - Question 4.a. This differsnce la the "edjuated e
gross prooaeds to the ieauer.” ............

Dac ID KNAAK-36716
4900.004
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MAY.12.28@3 1:21PM THOMPSON COE : . © NO.615 F.B g
5. Indicate below the amount of the adjusted gross proceeds (o the issuer
Used or proposad to be Used for each of the purposes shawn. If the amount
for any purpose is not known. fumish en estimete end check the box to the
feft of the estimate. The totel of the payments listed must equal the sdjusted
gross procseds to the issuer set forth In response to Part C - Question 4,b
abova.
to :
&szrnem# To
: Others
Salanes and fB8S ... s [18 t$ ]
Purchase of real estate ...............,. e e rest e (1% $400,100.01
Purchase, rental or leasing and installation of machinery ( ; i
ang: ‘ eguipment = Lo o w18 $
Construction or leasing of plant bulldings and facilities........ 018 ($ | 1
Aoqulsitlon of other businesses (including the vajue of :
securites Involved in this offering that may be used in“ 3 [ ]
exchange for Ihe  easets or securities of another lssuert! Vee—————— $ ;
PUrSUENt 80 & MOFGET) cvceecmieeierccrecvrnereerasaeranisns ey
REPAYMENE Of INABBIBUNGES ...v..vcvecseesrs-asrseerrecrrreeron oS ls n
WOTKING GBPHAL 110 veveervmperesesesseapeassmcssessseesensesasssmesesiasonens ns—__ § 1R
Other (specify):__ | 3 B [$ ]
{ 1
(14 § |
Column Totals ... s e semennen: ' (18 & ]
Total Payments Listed (column toteis added) .......ccovvrevearinvren e { ] $400,100.00
D. FEDERAL SIGNATURE
The issuer has duly caused this nmce to be signed by the undersigned duly authom person, |f this :
notice Ie filed under Bilia 508, the foliowing signsture consﬁtutes an undertaking by the Issuer to fumieh |
o the U.8. Securities and Exchange Commisslon. upon witien request of its staff, the information ;
fumushed by the issuer to any non-accradited invester pursuaf m pamgrnph (bX2) ofBuIe.ﬁQZ,. AN
et s et me e g s et . v : -
mrr.m-:— ""‘ m L m
: ‘ ; :: L
Doo ID RNAAK-36T16
€900.004




Sent By Schr‘ogln/Baar‘ Investments; 510 559-97486; May-14-03 10:06AM; Page 9/13
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i

i
!
-

E. STATE SIGNATURHE
S e

1, Ia any party described in 17 CFR 230 262 PN“ﬂﬂV subject to any of the dlsquallﬁcation provisions Yes[] |
Ofsuch rUIe? LR L R R I RN AR R IR N TR LIS LY TLRIT ) A A AL IR LR AN Y YT X IY T LLETY Y Y)Y Nom. i

Seoe Appendix, Column 5, for state responss. :
2, The undersignad Issuer hereby undertakes to furnish to any state administrstor of any state in whieh
this notice Is filed, a notice on Form D (17 CFR 239,500) at such tYmea as required by state low, ‘
3. The undersigned lssusr hereby undertakes to furnish to the state edministrators, upon written request, | |
informatian furpished by the issuer to offerees, ‘
4. The undersigned Issuer represents that the issuer Is famillar with the conditions that must be satisfied
to be entitied to the Uniform limited Offering Exemption (ULOE) of the state In which this notica 19 filed
and understands that the issuer clalming the availability of this axamption has the burden of establishing
that these conditions have bsen satisfisd.
The issuer has raad this notification and knows the contents te be truf and has duly caused tms-nqﬂr;o ta,.
ba signed on Its behalf by the undersigned duly authorized person; ' ,*“

[isauer (Frint or Typ: Type)
[Name of Signer (Print or Type)

Instruction: ) ettt
Print the name and title of the signing feprasentative under his aignature for the state portioen of this form

One copy of every notice en Farm O must be manuelly signed. Any capies nat manually signed must be
photocopias of the manually signed copy or bear typed or printed signatures.

- APPENDIX
—
L
‘ isqualification _,
pa of sacur ':%‘é State}
ntend to  seifand  egpreg if yes, attach]
non-accreditedioffering pri ] of investor -an nat’lon 3
nvestors In St d In stetsamount . purchased in State} aiver granted)}
Peart B-item 1) Part C-item 1) Part C-itam 2) PartE-tem 1) |
INumber Number o
dited jJAmou [Non-Accreditedjamioun] .
State JYes o vestors Int nvestors . Yes -}
AL
P -
numxm“m ' _ ' ]
o

45900,004
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