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hours per form............... 1.
FORM D
NOTICE OF SALE OF SE€ . SEC USE ONLY
PURSUANT TO REGULATIQN D,z . /& Prefix Serial
SECTION 4(6), AND/ORY I I
UNIFORM LIMITED OFFERING EX DATE RECEIVED

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

MOBILEVEST, INC.

Filing Under (Check box(es) that apply): | [X] Rule 504 [ ]Rule 505 [ JRule 506 [] Section 4(6) [x] ULOE
Type of Filing: [ ] New Filing [ x ] Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
MOBILEVEST, INC.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1122 Coney Island Bivd., Brooklyn, New York 11230 718-421-2794
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number
(if different from Executive Offices)
n/a
Brief Description of Business
Purchase and sale of debt portfolios.

_PROCESSEL
Type of Business Organization / JUL 7 lﬁ 2002

[x] corporation [} limited partnership, already formed [ ] other (please specify):

[] business trust [ 1 limited partnership, to be formed THOMSON
Actual or Estimated Date of Incorporation or Organization  03-95 [ X]Actual [ ]Estimated F’NANCI AL
Jurisdiction of Incorporation or Organization FL

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.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 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 to 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 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 faw. The Appendix in the notice constitutes a part of this notice and must be completed.
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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 [X] Executive Officer [X ]Director [ ] General and/or
Managing Partner

Fult Name (Last name first, if individual)

MANDELBAUM, A. D.

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 Coney Island Blvd., Brooklyn, New York 11230

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

Full Name (Last name first, if individual)
SCHWEBEL, GERALD

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 Coney Island Blvd., Brooklyn, New York 11230

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

Full Name (Last name first, if individual)

DIAMOND STAR FUNDS, LTD.

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 Coney Island Bivd., Brooklyn, New York 11230

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

Full Name (Last name first, if individual)
ADAR, INC.

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 Coney Island Bivd., Brookiyn, New York 11230

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

Full Name (Last name first, 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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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Yes No
offering?........ [] [X]
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?................ $ 2,500.00

3. Does the offering permit joint ownership of a single UNit?..........c...cccocoeeeiiiiiiivieenenn, [Y)e(s] Pllo

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 oniy.

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) .................. []1All States

[AL]  [AK] [AZ] [AR] [CA] [CO} [CT] ([DE] ([DC] [FL] [GA] [H]  [ID]

L) [N} PA}  [KS] - [KY] [LA]  [ME] [MD] ([MA] [Mi]  [MN] [MS] [MO]
(MT] [NE] [NV] [NH} [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
Rl [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [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 individual States) .............c.... [ ] All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI]  [ID]

L] ON] A} [KS]  [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MQ]

MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]

R [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
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1. Enter the aggregate offering price 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.

Aggregate Amount Already
Type of Security Offering Price Sold
Dbt (1) oo $ 870,000 $ 21,578
EQUILY ©ovvevevietieeeee et e e n e st n et e te e eae e e $ 2,500 $ -0-
[x ]1Common [ ]Preferred
Convertible Securities (including warrants) ..........cccccccccoe... $ -0- $ -0-
Partnership INterests .............ccoevveivieceinecie s, $ -0- $ -0-
Other (Specify ). $ -0- $ -0-
TOHAl ..o e
S $ 872,500 3 21,578

(1) Debentures convertible into common stock..
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."

Aggregate
Dollar Amount
Number Investors of Purchases

Accredited INVeStOrs ... -3- $ 21,578
Non-accredited INVestors .............ccoeveinincnicniccic -0- $ -0-
Total (for filings under Rule 504 only) .........cccoceevinveennnann.. $ -3- S 21.578
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this 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.

: Dollar Amount
. Securi

Type of offering Type of ty Sold
RUIE BO5 ...ttt $ -0-
ReqUIBHION A ..ot S -0-
RUIEBOA ..o $ -0-
TOtaY oo $ -0-

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 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.

Transfer AGENE'S FEES .....oiviiiri i e e
Printing and Engraving COStS .........cccooiiiiiiieiiie e e
LEGAI FEES ..ot
ACCOUNTING FEES ...oviiiiiiiiiir ittt e e
Engineering FEeS ..o
Sales Commissions (specify finders' fees separately) ...........c.cccoeevveieinnnn
Other Fees:

—
b9

[ S S S S

& <H

—— — —— ——

€A €H H N H &

X
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07/18/2032 1m:%9

7lad2lesey

FRX NO.

v71ER2p9733

Pat

b, Entar e cifterence between ihe aggregals offering price given in respenes

1o Part © - Quastion 1 and total axpensas fumished in respsnea to Part C-

Question 4.5. This diferencs is the “"adjustad proas procesds to the igsuer.”

& indtiante Deiaw the amoeunt of the sdjusiad groes proseads to the seuer uned
S propoeed t be usad for aach of the pUROLES shown. H the amount for
any purpess ie not khown, funish sn estimata and chack the box 1o the lefd

of the eitimate. The tatal of the payments isted must equal the

7088 proceads tn the issuer st forth in response (o Pant C - Question 4.0
above.

Salariss ard fe88 ....oovierinn P TP P PPATON
PUICHEGE OFf o) BB ... i
Purchass, rantal o leasing and instaliation of machi

AN OQUIDINBNE .. ii v 1arn iy vvere s cavar g s

Chapeenns

Congiruction of ieasing of plant bulidings and fecilits........

Asasition of other businetses (including the value of sacuritiae
nvaived in this offering ther! may be usad in axchange for ihe
asoely or 2acUMLes of AnOEher IEaUS! BuUMLAN: (o w merger) ...

Working capital ...
Qv {appecify): purchase of d

ebt portfoliog

...............................................

Yotal Peymants Listed (eolumn tolals added) ... ...

D. FEDERAL SIGNATURE

Jul. 18 2982 43:32FM
FRAGE  BS
S . 869.500
Paymenis i
Diraciors. &  Payments Ta
Affiliatos Cihare
(18 (D825
[]% [1&
[1s3 tis
{}8$ 118
(1§ [!$
[ 1% [1%
(18 [i$
(18 [XIS_857.000
{18 {:$
[1s,. (X1 S_£38.500
x] 8850500

The isser hag duly caused this notics 1o be Rigned by the Lndersigned duly authorizad parson. if this ncdos 's fisd
undar Rute 508, the fellowing signature conslitutes an undaraking by e wsuer to furniah o the U.S, Secunkies and
Commassion, upon writtan request of #s stal, the information furnished by the issuer K any. nor-accredited

investor pucsLENt (o paragragh (b)(2) of Rula 502

sduer (Prind o Type) igzpﬂj T
MOBILEVESY, ING. (A V- /]W_?ZM»—-"‘ July 18, 2008 |
mﬁm o TYpe) of Signer (Print or Type}
A D, RANDELBAUM Presidert
ATTENTION:

bantional misstatementy or amisslona of fact constitite federal criminal violatiorns. (8w 18 U.8.C. 1001.)
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b, Entar the gifference batween the aggregals offering price given in respengs
% Part C - Question 1 and total expensas fumishad in respanse to PartC-
Question 4.6. This diferenca is the "adjustad gross proceds (o the isauer.”

5. Inciante selaw the smount of the adiustad §roes procaads 1o the wsuer UBed
ar propossd 1 be used for each of the purposes ahowr. if the wmount for
any purpose is nek known, fumish sn estimats end check 1he box {0 the lefl

of the estimate. The tstal of the payments lisied must equal the sdjutad

rosa procesds tn the lssugr st forth in respenee to Part C - Question 4.9

abave,

Salariee and 8T ..o v s L
Purchans, ramtal o laasing and instalation of machinery
Construdsion ov leasing of plant buildings and teciiites. .......

o

Asquisition of otwe businesses (inchuding the valus of sociritoe
Wvetvad i thia offering that may be ussd in axchange fur the
assels or securitics of fnother iseus! pursuant to & merger) ...

WOrKING SBEA cvvvvvverronc e s s
Thtver (wpecify): purchase of debt portfolios

Tote! Peymants Liated (column tot2is added) ... ..o

D, FEDERAL SIGNATURE

AL RTINS Ses -4 £ 2UPSa S IVTINe V2 ol

PGE

69500

Payments to

Officers,

Diraciors, & Payments Ta

Affiliates Cihars

(1 (98 _2500

{ls {1s

[} 18

(s {18

[1s i1

1% [1%

[ 1§ [1$

R — [X1§.857.00

{18 [1§

[1s.. (XI5 835,500
x}$859.500

The wsuer has duly caused this notics 1o e 5igned By the undersigned duly autharized pemon. If this nodce |3 tisd
undar Rule 505, tha tellewing signature conslitules an undartaking by the isuer to fumiah io tha U.S. Securties and
Exchange Comimission, upon witten raquest of ke ¢tal, the informaiion funished by the issuer & any nor-scoredited

investor pu-suANt 1o paragrIph (M)(2) of Ruls 502

55

T

430 (PTIrt o7 Type)

LEVESY, ING.
ﬁ a ﬁmr an of Tm)

i’?’!"&i’ : (/%V”wfﬂ‘«\——-"’ .aag; 18, 2002

of Signer (Print o Type}
A. D, MANDELBAUM Prosident
ATTENTION;

Intandonal misstatements or amissiona of fact constitits federal triming viclatiorss. [Sew 18 U, 8.C. 1001.)
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b, Entar the ¢iftarence batween the aggregats offering prics given in respongs
t Part C - Question 1 and total expensas fumished in responsa to Part C- $ 569,800
Quasbion 4.5 This differenca is the "adjustad gross proceeds to the issuer”

& inciants beiaw the smoynt of the sdiusiad gross proceads to the wsudr used
31 propassd 0 bo ussd for each of the puposes abhawn. i the amount for
ANy RirSose s not Khown, fumish sn estimata and check the box to the lsfl

of the safimpte. The taial of the paymenis listed must equal e adjuitad

gross proossds to the Lesuur set forth in respense 1o Par G - Question 4.5

abave,
Paymenis to
Officars,
Diraciors, & Paymants To
Affiliatoy Cthers
Balariss and fees ..o b O (18 [(XS__2500
PLUICHETD Of TS SRS «......oe..oseeccnsisosarnsen o reresatesseysesssecon [18 {18
Purchass, rantal or laasing and instaliation of machinery .
BT SQUGINNE 1111 1evr- vas1ererssemessassr b ing e s [13 18
Acgusition of other businesses (nchiding the value of sacrities
vatvad i this offering that may be ussd In exchange fur the ()8 {18
aspats or Lacutlion Of ANOEhAr IEBLS! PUNBLRNE 10 B MArGAT) ...
Repayrent of indatindiess ..., e TS [ }% [1$
Ctver (apacify): purchase of debt portfolio 118 [X}$..857.000
[ | SN 1 S—
COUMD TOMIE ....oeceenrecrsrrivremereesrreierreeesseeeer e« (18 IXIS_E30,500
Totel Poyrants Listed (Coktmn totals added) ... ..o Ix]6658.300

0. FEQERAL SIGHATURE

The iseuer hag duly caused thit noties 10 D xigned Dy (he undensigned duly authanzad person. If this nodos s tipd
under Ruie BOE, the fellewing signature constituies an undertaking by the mauer to fumiah io the U.S. Secuwrikties and
Exchangs Commission, upon wiitten raqusst of is stall, the information furnished by the issuer i any non-accreditad
investor pursuant to paragraph (b)(2) of Ruia 602

Prick or Type) P ) T
%}?z,%a éfwl* [Pl [ 18, 2003

nar (Print of TYpe) of Sigher (Print or Type}
A D. MANDELB.AUM Prosident
ATTENTION;:

Imantonal misstatementa or omissiona of fact constitinte federal triming vicletions. (Sew 18 U,.8,C. 1001.)
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b, Entar the citterence batwaen the aggregals offering price given in respengs
% Part C - Question 1 and total expensas fumishad in respanse Lo PartC- s §59.500
Question 4.4 This difference is the "adjuatad gross proceeds to the isauer.”

& Incicate below the smount of the sdiustad §rous procesde o 1he ssuer used
SF propoeed 10 be uasd for each of the purpases shown. tf the amount for
ANy PUIDOGS I8 nat Knowr, fumish an astimate and chack the box o the led

of the saimate. The tetal of the payments listed must equal the sdjuited

grosa prooseds tn the iasugr a8t forth in responee to Par C - Question 4.5

abave.

Paymenis to
Ofticers,
Diractors, & Payments To
Affiliates Cthars
BaIANHE RET THHE ovverirres oot e e (18 (N 2500
PLICHEEE OF MBS GBUELD ..o coves s v osrerasasragenis [1% (18
Purchass, rotal or lasing and ingtaation of machinery .
ANG SQUDTMNL 1101111 e semsmmersabab gt BR} : [is
Consiretion oF ieasing of phant bulldings and faciiities........ (1% 118
Aspasitian of othet businesses (neiuding the value of asciriiae
nvatvadl in this offering that may be used [n suchange for ihe [1§ {18
assels or tacudilion af ArHNer KoL pursuant io @ mergar) ...
Rapayroent of indabiedness ........occonvuin e [ ]% (18
Othver (apecity): purchase of debt portfolios Pls o [XIS. ST
[ rs ------- [ )s-_—-\-
CRMID TOWI ..o s Bk (X1 S__§38,500
Totel Payrants Lisied (column totale added) ... ... X} 8.859.500

B, FEDERAL SIGNATURE

The Wauer has duly caused this notics 10 Be 5igned Iy the undenigned duly autharized person. If this nodce ls fied
undel Rute 505, the fallewing signaiure conelitutes an undertaking by the mauer to fumiah io the U.§. Socurkies and
Exchange Comaussion, upon wiitten requast of s stalt, the information furnished by the issuer ik any non-accredited
iNveBIDT puUsKLEN to pArRgraph ()(2) of Rule 802

fasuer (Priek of Type) AR/ T i

MOB! NC. s M?ZZ{(A«"’ duly 18, 2008
Rﬁr{*&ﬁm o TYpe) of Sighar (Print o Type)

A. D. MANDELBAUM | Prosigent

ATTENTION:
intantonal misstatemwnta or omissions of fact constituts federal criminal violatiorss. (Bew 18 U.8,C. 1001.)
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b. Entar e cifterence batween tha aggregats offering price given in respenes
% Part ¢ - Question 1 and total expenses fumished in responsa to Part C- $ §59.800
Question 4.4. This diffalance is the "adjustad gross procesds to the issuer.”

& insiante below tha smoynt of the adjusiad §roes procesds to the wsue’ used
o propoesd to be usad for each of the purpOses showrt. ff the wmount for
any purposs is net known, fumish sn sstimats snd check the box {0 the lef

of the satmate. The txal of the peymants listed must equal the adjuited

ross proosads to the issuer sst forth in response to Par C - Question 4.5

shave.

Paymerits to
Ofticers,
Diraclors, & Payments To
Affilistay Cthare
B2IaNe6 and FBEE o G (18 (9% 2800
PUICHHEE Of rosth BRUEID ......oocooie e esrssstrim s e {]§ {18
Pucshass, rantal or laaaing and ingtatiation of machinery .
NG GQUIRIME 110 1a0vs i1 ere s emsesncsabasr e {18 [i8
Congiruction or iRasiyg of phant bukdings end faciities........ (1% 118
Ascrisition of other businesses (inciuding the value of saciritiae
nveiuad In this offering tht may be used In axchange fur the {18 {18
assels or secuditios of Andther isausr pursuan! (o ¢ menger) ...
Repayroent of indabladnedd ... s 1}% [
Working OBRItEl .......ccocovrnivn (1% [1$
Crtver (apecity). purchase of debt portfolio {1$ [%1$. 857,900
(18 (1%
COMMN TOMI ...oococrinirrasrisimeiin oo scrasescrmsnnes - [, X S__B38,800
Toicl Peymants Listed (column totals 006} ........o.oocviineis x5 8E8.500

0. FERERAL SIGNATURE

The suer has duly caused thie natics 10 e $igned by the undensigred duly autharized perscn. if this nodos Is flisd
undar Rule 505, tha fallawing signature constitutes an undertaking by the mauer to fumiah o the U.5. Secuties and
Exchange Commission, upon written request of ks stal, the information furnished by the issuer ki any non-accredited
invesinr pucsuEnt to paragraph (0)¢2) of Ruls 502

sauer (PArt or Type) WIS T ~Pate
MO DT, o V8ol —— July 18, 2002
ner (Priat of TYPe) of Sighar (Print o Type)
A. D, MANDELBAUM Provident
ATTENTION;

intartonal misstatementa or amisasiona of fact constituts federal criminal violatiors. (8w 18 U,8.C. 1001.}

Paga sof 8
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