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FORMD OMB APPROVAL

UNITED STATES : -
SECURITIES AND EXCHANGE COMMISSION OMB Number: ~ 3235-0076
Washington, D.C. 20540 Expires:  November 30, 2001

Estimated average burden

FORMD hours per raspense ... 16.00

i PURSUANT TO REGULATION D, - "
03004279 SECTION 4(6), AND/OR ‘ ! !
UNIFORM LIMITED OFFERING EXEMPTION DAITE RECEI\fED

Name of Offering  {"]check if this is an amendment and name has changed, and indicate change.)
Star E Media Private Offering

TR TT_ A S Loalfand dlad ~aoaloll. : n.a.frne T inamn imazne P leo oo sren Flerr ~m o
11uu5 A VIVL \\/l.l\'bl\ UUA\HO, [RPII1H MPPIJ)' AN U | S ) .l\ul\/ JVJ b AN W SV e RS0 A LALIAL 'T\U, hmed M AL 1 ";‘
Type of Filing: [v]New Filing [_] Amendment PR@CESSE
Bl SEEE S ERASTCANENTINICATION YA’ e e : %
1. Enter the information requested about the issuer JAﬁ % 2&&3
Murpe of fesuer §03 cheok I e noun mmesdieent oued e buy el e, wnd smfcute clungeld 1

Star E Media Corp. THOM%?A‘E
Address of Executive Offices (Number and Street, City, State, Zip Code) }Telephone Number (Including Area Co&ig AN

27171 Burbank Road, Lake Forest, CA 92610 (949) 581-9477
Address of Principal Business Operations (Number and Street, City, State, Zip Code) |Telephone Number (Including AregGode)
(if different from FExecutive Offices) game Same y

Brief Description of Business

Educationai Software

Type of Business Organization
corporation L__| limited partnership, already formed

D business trust D limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: { 0 [ 21 ER! {ﬂ DA“"”HI
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN ftor Canada; FN for other toreign jurisdiction) IEE"]

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
ct scq. or 15U.8.C. 77d(6).

When Tu File: A notice must be filed no later than 15 days afler the first sale of sceuritios in the offring, A nelice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date 1t is received by the SEC at the address given below or,
if reccived at that address after the datc on which it is duc, on the date it was mailed by United States registered or certificd mail to that address.

Where (o File: U.S. Securities and Exchange Commission, 450 Tifth 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 the 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 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. 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 (UL,OE) 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 exemp-
tion, a fee in the proper amount shall accompany this form. 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 predicatod on the filing of a federal notice.

Potential persons who are to respond to the collection of information
contained in this form are not required to respond unless the form displays SEC 1972 (2-99) 10f8

CeH BOG269 G731 a currently valid OMB control number.




* 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: DPromoter D Beneficial Owner Executive Officer

Director DGcneral and/or

Managing Partner

Fu!l Name {Last name first, if individual)
Nassar, Ghaby ("Gabrie!")

DBusiness or Residence Address  (Number and Street, City, State, Zip Code)
27171 Burbank Road, Lake Forest, CA 92610

Check Box(es) that Apply: DPromoter D Beneficial Owner FExecutive Officer

Director

D (General and/or
Managing Partner

Full Name (Last name first, if individual)
Abbadessa, Eugene

Business or Regidence Address  (Number and Street, City, State, Zip Code)
27171 Burbank Road, Lake Forest, CA 92610

Check Box{cs) that Apply: l !I'mm(;tcr DBcncﬁciaﬂ Owner D Exceutive Officer

E Dircetor

D General and/or
Managing Partner

Full Name (Last name [irst, if individual)
Hatamian, Dr. Mehdi

Busincss or Residence Address (Number and Street, City, State, Zip Codc)
27171 Burbank Road, Lake Forest, CA 92610 '

Check Box(es) that Apply: Uromoter D Beneficial Owner Executive Officer

I::I Director

D General and/or
Munaging Partner

Full Name (Last name first, if individual)
Bevacqua, Joseph

Business or Residence Address  (Number and Street, City, State, Zip Code)
27171 Burbank Road, Lake Forest, CA 82610

Check Box(es) that Apply: E:]Promutcr DBcncﬁcial Owner xccutive Officer

DDirector

DGencral and/or
Managing Partner

TFull Name (Last name first, if individuoal)
Gilbert, Greg

Business or Residence Address  (Number and Street, City, State, Zip Code)
27171 Burbank Road, Lake Forest, CA 92610

Check Box({cs) that Apply: D Promoter DBeneﬁcial Owner Dﬁxecutive Officer

DDirector

D(.%cncral and/or
Managing Partner

Full Name (Last name first, if individuval)

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

Check Box(es) that Apply: DPromoter E]Beneﬁcial Owner DExecutive Officer

Dj)irector

D General and/or
Managing Partncr

Tull 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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1. Has ilic 1ssuer sold, or dues ihie Issuer lnicud o seli, 0 pon-acerediied wvesiors w ttas offenng? ... ... ... .. ... D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted from any individual? ... oo o0 oo oo L $ 10,600.060
: Yes No
3. Does the offering permit joint ownership of asingleunit? . .. .. ... ... . e

4. Enter the information requested for each person who has been or wiii be paid or given, directly or indirecily, any commis-
sion or similar remuncration for solicitation of purchascrs in conncction with sales of sccuritics in the offering. If a person
to be listed is an associated person or agent of a broker or dealer registercd with the SEC and/or with a statc or statcs,
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..

Tull Name (Last name first, if individual)
Bathgate Capital Partners, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
5350 S. Roslyn St., #400, Greenwood Village, CO 80111

Name of Associated Broker or Dealer

States in Which Person Listed Ilas Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual States) . . . ... ...t s DAHStates
LAL] |AK| |AZ] [AR] [CA] (CO} ([CT} [DE} |DC| (FL] [HLj (D]
FILy] TINY [IA] [XKS1 [KY] [ME] [MD}! [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV} [NH] [NI] [NM] [¥] [NC] [ND}] [OH] [OK] [OR]
[RI] ([(scy ([SD] [TN] ([TX] [UT}] (VT] ([VA] ([wa] [WV] [WI] [WY] {PR]

Full Namec (Last name first, if individual)

Busincss or Residence Address (Number and Strect, City, State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Person Listed Ilas Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SIAIES) . .. ... ..ottt e e [3 A States

{ALj [AK|j |AZj [AR] [CA] [CO] (cCT} |[DE| {DC] |{(FL} GA} [HI} {ID]

[IL] [IN] [IA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]

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

[RE] ([SC} ([SD} {TN] [TX] ([UT] [VT] ([VA] [WA] [WV] [WI] [WY} [PR]
Full Namc (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

(Cheek "All States” or choek individual States) ... ... 1 All States.
[(AL] [AK] [AZ] [AR] (c¢Aaj |CO}] [CT] [DE] |[bC] ([FL}l [GA] [HI] [IDD]
JIL) JIN1 [JIAY JKS? [KY} JLAl [ME] |[MD} [MA] [MI}] |[MN}] [MS] [MO]
[MT] [NB] [NV} J[NII] [NI] [NM] {NY] [NC] [ND] {OI] [OK] [OR}] |PA]|
[RE] [SC]1 ([SD] [TN} [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities inciuded 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[_Jand indicate in the columns below the amounts of the securities offered for exchange
and alrcady cxchanged. ’

. Aggregate Amount Already
Type of Security Offering Price Sold
DB L et D U | 230,000 230,000
Bty . . vt e e e e S
[Jcommon [ Preferred
Convertible Sccuritics (including warrants) ... ....... ... .. ... .. e $ $
Partnership IerestS . . o i e i e et e $ $
Other (Specify ) e $ $
TOL . oo et e e e e $ 230,000 § 230,800
Answer also in Appendix, Column 3, if filing under ULOE.
2. Lnter the nuinber 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 total lines. Enter "0" if answer ts "none” or “zero.” Aggregatc
Number Dollar Amount
Investors of Purchases
ACCTCdited IIVeSOmS. & v vttt e e e e 8 b3 230,000
Non-accredited InVestors . . ... .ottt e e e $
Total (for filings under Rule 504 only) . . ..o oo o $
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.
Typc of Dollar Amount
Type of offering Security Sold
Rule 305 e $
Regulation A L. ... e e e $
Rule S04 . Lo e e e e e e s $
00 7Y O $
4. a. Turnish 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 estimatc and check the box to the left of the cstimate.
RS e At S Ol . vttt it et e e e e $ 200
Printing and Engraving Costs . ... ... i e e e [:j $
Lol FoeS . o ottt ettt e e e e e $ 5,000
ACCOUNHNE FOCS . ...t i e e e D $
EOZINEETING FOES ..ot ittt e ettt et e O s
Sales Commissions (specify finders' fees separately) . . .. .. ... o i i $ 29,800
Other Expenses (identify) ... O s
Tl -+ e e e e et RO 5 95100

CCIt BOL272 6731
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D. Enter the gifference beiween ihe aggrepaie offering pric

ey I TE8po
tion 1 and total expenses furnished i m fespome to Part C - Question 4.a. 'Lhis difference is the

"adjusted gross proceeds to the 1SSUEL." .. ... . .. .. i e $ 194,900

5. Indicate below the amount of the adjusted gross procceds to the issucr uscd or proposcd to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate 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 to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Attiliates Others
Salarics and fECS . . . .. ... D $ D $
Purchase of realestate . . ....... ... i i D $ |:| $
Purchasc, rcntal or leasing and installation of machinery and cquipment . ....... ... D $ D $
Construction or leasing of plant buildings and facilities . . ....................... D $ D $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
1SSUEr pUrsuant t0 @ INETEET) .. o oot vttt it e s ie ey D $ D $
Repayment of indebtedness . . . ........................ S D $ @ $ 20,056
Workingcapital ..................... e e e e D $ $ 174,844 -

Other (specify): B D $

..... s s

Columm Totals . .. ... e I:' $ . v]s 194,900
fotal Payments Listed (column totalsadded). . ..... ... .o o i, “lg 184,500

4 ; = EYITS
fhiag sesdneee oo vnreder Baale S5

o pervany A0

{bew ]
“w pel b LIULICT L

v dey bas wriro
wor de Do vrpned by

following signuture wm*lt.:tus an ..udcr!akiné by the issuer to furnish to the U.S. Securities and Exc h.mg,v Commission, upon written re-
quest of its staff, the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rale 502.

Yoy sal

P
Issuer (Print or Type) Signgtre ’ Datc
Star E Media Corp. WM/\_ // 9/3

Name of Signer (Print or Type) Title of Signer (Print or Type)
Eugene G. Abbadessa President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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See Appendix, Coiumn 3, for state response.

2. The undersighed issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239,500) at such times as required by state law.

W

issuer to offerees.

. The undersigned issuer hereby undertakes to furnish to the

state administrators, upon written request, information furnished by the

4, The undersigned issuer reprosents that the isswer 1s Tumiliar with the conditions that must be satisficd 0 be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is tiled and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

Lssuer (Print or Type)
Star E Media Corp.

Date

/15703

Name (Print or Type)
Eugene G. Abbadessa

Title (Print or Type)—="

President

Instruction.

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signutures,

TCH BGLITE BT
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pud
[N}

3 4 5
Disqualilication
Type of security junder State ULOE
Intend 1o sell and aggregate (if yes, attach
to non-accredited | offering price Type of investor and explanation of
investors in State | offcred in statc amount purchascd in Statc waiver grantcd)
(Part B-ltem 1) {Pari C-liem 1} {Part C-Ttem 2) (Part K-ltem1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

e

AL

AK

AZ

AR

CA

Warrants, $0 1

CT

Star E Madia

DE -

DC

FL

N Common Stock and 3 $65,000

GA Note, $65,000

HI

ID

KY
LA N

Note, $10,000 3 $10,000 *

ME

MD

MA

Mi

MN

MS

MO
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Intend to sell
to non-accredited
investors in Statc

(Part B-Item 1)

-
;]

Type of sccurity
and aggregate
offering price

offered in state
(Part C-Item 1)

&

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-1teml)

State

Yes No

Numbcr of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

Note, $100,000

$100.000

NC

ND

OH

0K

OR

PA

Note, $55,000

$55.000

R1

SC

SD

TN

X

UuT

VT

VA

WA

WV

Wi

wY

PR

CTH BOO2TL 0731
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