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i _ ({59572
) FOHM Dr BT OMB APPROVAL
S . UNITED STATES OMB Number, 32350076

- t‘« /SECURIT{ES AN]_.) EXCHANGE COMMISSION Expires: November 40, 2001
Washington, D.C. 20549 Estimated average burden
% FORM D _ hours per rasponse . . . 16.00
NOTICE OF SALE OF SECURITIES YT
N PURSUANT TO REGULATION D, Fafx . Send
e SECTION 4(6), AND/OR T
\\/UNIFORM LIMITED OFFERING EXEMPTION DaTE ReCEN

ameadment and name has changed, and indicate change.}

Numcof Cilering _(lj
80?)0% 1Y)

vheck j@his is
Filing Undcr {(Che (es) that apply): Rulc 506 £ Sectiond(®) O U
Type of Filing: @:\u Filing O Amcadment u
A. BASIC IDENTIFICATION DATA lm
1, Enter 1he informadion requested ahour the iscuer { W [
Na {sissuer (L) cheek if this is an amendment and name has chan, and i te change.
M'f/“ ) (. ‘ 0\2 nav ged, &gig ange.) 2056672
ess of Excoutive Offices {Num ud Swreet, City/State, Zip Code} [ Telephone Number (Including Arez Coaey

Mo Tdion o reome ol oo i food o ) DB B e Lt

Address of Principar Business Oferations (Number and Street, City, State, Zip Cods) | Telephane Number {Including Arsa Code)
Gf different from Eaccutive Olfices)

Brief Description of Business T Xvgv. Lo 11\ growflaa,ll-%.@msa-n&. Lauels o( talent,
e entedaioment +gpoets celebiities | ete, on agrli oljcetion + Pu’mass
4’(‘) f‘cu’se_ & Pi';'&-& 1(‘5 ’d 4—”‘0"’1 H&tﬂ_wmmww o MS &ﬂi O‘h’%

inves
Typa.ol Business Qiganization
@owomfwn O lirnited partnership, already formed D) other (please specify): PR@@ESSED
[ business wust D limlted partnership, 10 be formed

Momb ~_Yeur GEP 23 2002
Actual or Estimated Date of Incorporation or Organization: Kﬁmuﬂi O Estimared 1

Jurisdiction of Incerporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: P THOMSON
CN for Canadz; FN for other foreign jurisdiction) m’ NCIAL

GENERAL INSTRUCTIONS

Federal:

Who Must File: All .ssuers making en oi‘fermg of sécurities in relianve on an exemption under Reguiation D or Section 4(6), 17 CFR 130.50)
el seq. or J5 U.S.C 77d(8).

When Ya File: A notice must be Bled no later than 15 days afrer the first sale of securities in the affering. A notice is deemned filed with
U.S, Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC ar the address given below oz,
if recived at that adidress after the date om which it is due, on the date it was mailed by United States registered o certified mail to tat address.

Where (p File: US Securities and Exchange Commutsion, 450 Filth Street, N.W., Washington, D.C. 20549,

Copies Required: Fve (5) capies of this natice must be filed with the SEC, ane of which must be manually signed. Any copies not mansally
signed must be phaiSeopies of the manually signed copy or bear typed or printed signatures,

Informavion Requirsd: A new filing must contain all information requested. Amendments need only report the name of the issucer and offer-
ing, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts
A and B, Pari E and the Appendix need not be filed with the SEC.

Fifing Fee: There i» no federal filing fec.

State:
This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for saley of sccurifits in those states
that have adopted U LOE and tht have adopted this form. Issuers relying on ULOE must fite a separate notice with the Securities Administrator
*  in cach starg where ales ave to be, or have been made. If a sate requires the paymeni of 3 fee as 3 procondition to the claim for the exemp-
tion, a fee in the proper gmount shall accomparny this form. This notice shall be filcd in the appropriate states in acordance with stale
law, The Appendix to the notice constitutes a part of this norice and must be completed,
TYENTIO
Fallure to fils notice in the appropriate states wm not msur in a loss of the fedaral oxompuaen. Conversaly,
failure to file the apprapriate fodaral notice will not result in a loss of an avallabie staie exemption uniess such
axemption Is predicated on the flling of a federal notice.
Patentlal persons whe are ta respond to the collectlon of infarmation
contained in this form are nof required to respond unjoss the form displays SEC 1072 (2/99) 10of8
a currently valid QB control number. -
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k3

—_: A. RASIC IDENTIFICATION DATA - ™ "5 0o s
2. Enter the infornation requested for the following:
» Each promoier of the issuer, if the issuer has been organized within the past five years;

¢ Eath beneficial owner having the power 10 voic 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 panners of partnership issuers; and
Each aenerai and managing pariner of partnarship issuers.

Check Box(as) that Apply: b((romv ﬁgcneﬁdal Owner 'y&axecutive Officer Wmtor D General and/ar

Managing Pariner
Full Name (Last name firse, if individual)
ol o | Qasw/\ A . -
City. Swarte, ZipCode)

Busi eas«ke:iameemaa!
One._UUndion g‘u%« 10 M Yok, o Y, 10003

Check Bostea) that Apgly: EWM @mm O) Director I General and/or

Managing Partaer
Full b (l..asz name Rest, if %ﬂmﬂ}
[)ish pds %L T
Zip Code)

;_,A&_. gp WMT" . 10-3 Mo ik Y. /000 3

Check Box(es) that Apply: amoter {J Boneficial Owner O Executive Officr O Direcré [ General and/or

Managing Panner
Full ame (Last Ny e first, if individual)
atloq Rer Loy
Butingss or Rbsider.ce Addeéss ('Numher and Street, City, State Zip Cade)
(ﬁ;ub {/{,,\)10/) 9ua/ze_ 0 /0735 /ugwﬂk,u Y J000 3
Cheek Box(esy ther Apply: Drmm ﬂheuﬁmlOw D'Exmhreﬁmcw ElDaeucr ﬂf.‘-mwalud/or
‘. Managing Partner

Full Name (Last cume ﬁm,:ﬂ’nml)

Business or Rzﬂdeszdrm mwmmm sm:, Zip cma

Check Boxfes) that Apply: (J Promoter [ Beneficial Owner [ Executive Officer O Director T General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Resddence Address  (Number and Street, City, State, 2ip Code)

Check Boxies) thar Apply: [ Promoter  [J Beneficial Owner ?D&mﬁwcfﬁcﬂ Cl Diressor O-General and/or
. T . Mansging Partner

Full Name (Last meanc first, if ndividual)

Business or Resideice Adoreys  (Number and Street, City, State, Zip Codr)

Check Box{es) that Apply: U Promoter [ Beneficial Owndér O Executive Officer  [J Director D General and/or
Managing Partner

Full Name (Last name Brst, if wndividual)

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

{Use plank sheer, or copy and use additional copies of this sheet, as neccisary.)
20f8
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e,

§. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.................. YES @
Answer also in Appendix, Column 2, if filing under ULOE. )
@ What is the minimum investment that will be accepted from any individual? ........... ... .. ...cociiiiiiaana.. S o0 ,OO
= No
3. Does the offering permit joint ownership of a single unit? ............cooiiiiiiiiiiiin ity e @ 0

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person
10 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)

N/A

Business or Residencé 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 S1a18S) . . ... ce ittt ittt eer s e irsnnsrnnnrnnarernneenenas O All States
(AL} {AK] [AZ] {AR] [CA} [CO] [CT) | DE} [DC} [FL] [GA) [HI} [1D]
[IL) [IN] (1A} [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] [VYA] (WA] [wWV] [Wi] [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, Ciry, 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 InGIVIGUAL STATES) ..\t uut it ittt et ettt e e e e e et e et O All States
TAL] [AK] [AZ] [AR] [CA} [CO} [CT] [DE] {DC] [FL} IGA] [HI] [ID]
[IL) [IN] (1A} [KS} (KY] {LA] [ME] {MD] (MA] [MI] [MN]  [MS] (MO]
{MT]} [NE] [NV] [NH} . [NJ) {NM] [NY] [NC} {ND} [OH]  {OK] [OR]) [PA]
{RI}) [ 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) ....................... AN O All States
(AL} [AK] [AZ] [AR] [CA] (CO] [CT] [DE} [DC} [FL] {GA] [HI] [1D]
{IL]) [IN] [1A]  [KS) [KY] [LA] [ME} [MD] {MA] [MI] IMN]  [MS] MO)
[MT) [NE} [NV]  [NH) (NI} [NM) [NY] [NC]} {ND] {OH} [OK] [OR]} [PA}
{RI} [SC] {SD} [TN] (TX] {UT] (VT] [VA] (WA] [wv] (Wl [WY) [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
Jof 8
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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
37 1 S O GO 3 L3

Convertible Securities (including WaITants) .. ... .c..oeeinivnir i iiiieeinianaenannss s
Partnership INLereSlS o o\ vttt ittt et e i S
Other (Specify ) TP S

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, indi-
cate the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the tota! lines. Enter *0”* if answer is ‘‘none” or '‘zero.”

Apggregate
Dollar Amount
of Purchases

.68 500

S

$

Dollar Amount
Sold

Number
Investors
ACCTEAITEd IMVESEOTS + ettt vt e ney e enite et sttt arae s ioeaaner et aaaaaen e ees —
NOn-acCredited InVeSIOrS . .. i ittt et e e s
Total (for filings under Rule 504 only) ........ ..o iiiiiiiiiiiiiii i,
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 securi-
ties 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. Tvoe of
Type of offering SZ:urity
Rule S05.................... BT
REBUIALION A L . i i ittt it ettt et
Rule 504 ........................ 4 e e e et eaiea et e
0 - TS U )

M N A N

4, a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject 1o 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 Agent’s Fees.......... e e e
Printing and Engraving Costs .. ..o te ittt e
Legal Foes .. e e e
Accounting Fees.................. I e e
B gineering oS . .o ittt i e i e e e e e e
Sales Commissions (specify finders’ fees separately).........covviiiiiaiienin, e

Other Expenses (identify) e et e re et e,

4 of 8
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b. Enter the Jifferenice between the agpregate offering price given in respoase to Part C - Ques-
tion J and tots] expentey firnished in respanse to Pant C - Question 4.2, This difference is the 400, &
“adjrsted gross proceeds to the imuer.t ... .. U bt ekt rae s re s X4

§. Indicate below the amount of the.adjosted groxs procecds to the issuer used or propased to be
used for tach of the purpases chown. If the amount for any purpose is not known, furnish an
estimate and ¢ eek the hox to the Ieft of the estimate. The total of the paymecors Ested must equal
the adjosted gross procecds to the issuer set forth in response to Parr € - Question 4.b above.

Payments to
Qfficers,
Directors, & Payments To
Affikates Others
Salaries and fE88 .ooviier i cn ittt Cirerereniraie s R A 859”00 0os§
Purchase of real estate .....--.... Seeetieaearraraa, Cevaia et rranee e e 0s s
Purchase, rental or leasing and installation of machinery and equipment .v......... 0s Oos
Construion or kasing of plant buildings and facilities ..... ERTTTp STTPP ns os
Acquisitinn of other husinesses (including the value af securities involved in this
offering Toat may be used in exchange for the assets or securities of another
TSSUCT PUISUBNT 10 @ IIETRET) -+ . o v e rerinennarecrenretetateinnirrssaammcrnann 0s as
Repaymel of maehedness ... ... 0 oo i ae i e o i aniiaaene oS s
WorkiDg Caital - v covieeirnrrreeiinnnns PN T = X 1 ,73/0/000 os.
Other (specify): 0s as
..... 0% 0s
Coluran fotals ......... PreNrtearaEr et Farereva it ana e ona [w i 0os
Tm’ paymu Listed (mhlmn lmh ldM) PP R TE. . taerEN iRt ey it sisen D s--—-——_u-.

T U R R A g e W RRAL w :
'I'be issuer has duly cansed this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the

following signature constitutes an vodertaking by the i ish 10 the U S. Securities and Exchange Commission, upon wtitten re-
quest af its stafi, the information furnisbed by the i to jted investor pursnant to paragraph (b)2) of Rule 502.

Sesep@.Cellua }TW/// W 3)02
Egg;gggk .CLUWL&(/ Sngqing | 2@ /0230

ATTENTION .
Intentional misstataments or omisslons of fact constitute tedoral ¢riminal vialations. (See 18 U.5.C. 1001)

Sof8
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e T T R STANP BIGNATURE. -
1. s any party described in 17 CFR 230,262 presently subject 1o any of the disqualification provisions " Yes
Bt LI x-S Q

Sec Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish 10 any state administrator of any state in which this novige is filed, a notice on
Form D {17 CFR 239.500) at such times as required by state jaw,

3. The undefgn.:d issuer hereby undertakes to furnish to the state administrators, ugon written request, information furnished by the
issuer to offerses,

4. The undersignad issuer representx that the issuer is familiar with the conditions that must be satisficd to be entitled to the Uniform
limited Offerinig Exemprion (ULQOE) of the state in which this notise is filed and understands that the issuer claiming the availability
of this sxemprion has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the con to be true and has duly caused this notice Lo be signed on its hehalf by the
undersigned duly authorized person.

:%ﬁoge%g? Glluna. WW - / Y 9/v2
#SOSQ,‘JO\N thd%'i&_f\&@@\ﬂw“'m /C[;CD

Instrucrion:
Print the name and title of the signing cepresentalive undes his signature for the state porden of this form, One copy of cvery notice on

Form D must bt masually signed. Any capies not manually sigaed must be photocopies of the manually signed copy or bear t.yp:d art printed
signaturas.

60of 8
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Type of security funder State ULOE
Intendi 10 selt and agpregate (if yes, atrach
to non-accredired | offering price Type of investor and expianation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-ltem 1) { (Part C-ltzml) ——s (Part C-!t;::_“%" = _ (Pa_gt_E-IIF_HLlL_
Accredited om-Aceredited
[ State | Yes | No Investors | Amount | Investors Amonmt | Yes | Neo
AL
AK
AZ
AR
CA
o
cr Conodzel | 1177000 . 4
DE ’
DC
FL
GA
Hi
1D
1L
IN
A
KS
KY
LA
ME
MD
MA
Ml
MN Comilal |l O BB oo Yo
M5 ’
MO
Tof8

MAR 88 *@a 15:28 PRGE . B7




s8p=ua~clue Ud:alpm

From=MCLAUGHLIN & STERN

212-443-0068

T=502

P.008/008

F-238

TR AN X SRR

b

ABY

AT R TRt ot e G,
RS LR T OV R 2 1 v (LI

o

TN O P AL A
Sl Ao By Ao ,.;,f,i;:roé. SRCG

2

Intend 10 sell
o non-accredited
investors i State

(Part B-item 1)

3

Type of security
and aggregate
offering price

offered in state
{Part C-Ireml)

Type of investor and
amount purchased in State
(Part C-ltem 2}

5
Disqualification

funder State ULOE

(if yes, attach
exptanation of
waiver granted)

(Pan E-ltem])

State

Yes No

Number of
Aceredited
Iavestiors

Amount

Number of

Non-Aceredited

[nvestars

Amount

Yes No

MT

NE

NV

NH

_JL.—

NJ

NY

Conu. Qe

I sOO

NC

oV, Pref’

ND

L’?/,7657. DOO

OH

OK

CR

PA

Ri

SD

TN

ur

VA

wa

wv

Wi

wY

PR
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