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UNITED SVATES OMB APPROVAL
. . FORM D SECURITIES AND EXCHANGE COMMISSION OME Number: 32350076
Washiagion, D.C. 20549 Expires: May 31, 2005

Estimated average burden

FORM D hours perresponse. ... .16.00

L e e
PURSUANT TO REGULATION D, i !

03005255 SECTION 4(6), AND/OR W
UNIFORM LIMITED OFFERING EXEMPTLON

Nome of Oifering ([ ] check i this e an amendment 2nd name has changed, and indicate change.)

P—fef.%w—ﬂ' A ECTPEIEEB-r—LBC.. - = WW > er
riting Under {Cheek bog(cm thar appivy ] Rule 334 {7] Rule 502 lg Ru%e{S(l ection 4{6 ULOE

Type of Filing: & New Fiting [ Amendment

A. DASIC IDENTIFICATION DATA < (
1. Enter the information requasted aboul the wssuer . \\\/'IX\
Namg of Issuer (Dchcck tf this :s an amendrcn: and reme hag changed, and indicate change § .’L%« y
Premium Enterprises, Inc. IN207 &Y
Address of Exscutive Otfices (Number and Steeet, City, State, Zip Code) Telephone Mumber (mcha’todt)
151C Poole Elvd, Yuba City, Ca 93993 (530 751-961
Address of Prineipal Bosiness Operations (Number and Strect, City, State, Zip Cade) Telephone Number (Including Arco Code)
{if difterent from Executive QOffices)

Bricf Descripiior of Business

Multimedia Production & Distribution pQ@@ES%

Type of Business Organization

;1 carporation {3 vimuted parinership, alread formed [0 other {please specify) i
| business (rust [ Lionted panncrship, 1o be “rmed FEB @ 4} 2003
Menth  vear —
Actus! or Es:imated Date of Tacorparanion or Giganizavon: { B @ L7 &) Actuel ] Estimated THOMSON
Jurisdiction of incorperation or Organization: {Enicr twe-leticr U.S. Postal Service abbreviation for State: FﬂNAN@
CN for Conada; FN for other foreign jurisdiction) Egl - HAU,..
e e sy e et
NERAL INSTRUCTIONS
Fouersi:
Who My Fife: Allissucrs imaking an uifening ot seeuritie; sn reffance on a3 exemplinn under Regulation D or Section ~ 153 0 TCFR 23T Sth aiseq "3 S
TSy

Fhen 7o Fire: A nolice tiust be filed na later than 13 daye after the first sale af securities in the offering. A notive - deewizd fitid wit' the U L Securics
ond Exchange Commissien (SEC) an the carlivs of the date & s received Ey the SEC at the address given below or, ifsucaived » (bat addicss aftes the du'e an
vhich tiis due, en the date it was malad by Unied Sutes registered or certified mail to that address

Where To File: U S Seeurities and Exchange Convmussion, 450 Filth Strsei. MW Wachingten, D.C. 20549

Capies Requized  Five (3 copigs of this notice musi he [iled with the SEC, onc of which must be manually signed  Any oapies not .« tnusiry Sigred mas by
photocopies of the munuatlv signed capy or bear tvped o1 printed sigaatures

Informetion Requirzd & new (ling must eontam ail information requestzd Amendments nesd only repast the n

guest?
therete, the infonmation requ
not be filed with the SCC

frive vonuer and offenng, uny Change:

A ad B Part € and the Arpendin need

sied mPart C, ang any maienal changes from the information previously supphed e Pasts

Firling Fez. There 13 no federal Riing feo

State:

This aotice shall be used w indicate reliance an the Untiorm Limited Offering Exzmption {ULOE) tor sales ol secuninies in thase states thi uve adopred
ULOE and that have adapied his foroy, Issuers relving on ULOE must tile a separate notice wilh the Securities Administrator in each staie where Sales
arc 10 Be, or heve been made 12 state requices the peyment of 2 fec as a precondition 1o the claim for the exemption. o fee in the proper umount shal!
accoempany 1ig form. This aotice shail be [Hed 16 the appropriate staies in accordance with staie faw, The Appendiy to the nobee constitutes g pat of
this notice and must be complercd.

ATTENTION |
Failure te fite notice in the appropriate states wili not result In a lass of the federal exemplion. Conversety, failure to file the
appropriate federal notice will not resull in a loss of an aveilable slate exemplion unless such exemption is predietated on the
fiting of a feceral notice.

R . Fergons whorespond o the cotlection of informasicn contained in this foin are not
SEC 1972 (6-02; required 10 respond untess the {orm displays a currently valid OMB control numoer, lof 8
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B. INFORMATION ABOUT OFFERING

t. Has the issucr sold, or does the issuer intend o sell, 1o noa-acueredited investars in this offering? oo

Angwer eiso in Appendix. Uobymn 2051 filing under UILOE,

2 Whatis ihe minimum investment that will be accepled frum any individusd? (Exchange value @ $.01

4. Eater ihe informatian requested [or cach person whe has been or wi'l be paid or given, dircetly or indirectly, uny
comnission or simitlar remuneration for solicitation of purchasers in connection with sales of sceurities inthe offering.
Ifa person to be histed is an associaled person or agent of a broker ar deatzr registered with the SEC und/or with a state
or s:ates, hsuthe namc of the broker or dealer. 1fmore than f1ve (3) persons 10 be listed are associaied persons of such
a nroker or gealer. vou may sct forth the information [or that broker or dealer only

Market wvalue)

3 Does the oftering permil joint ownership 67 @ SN2 UMY L i st s

Yes No

Yes No

Full Name (Last name st 1 individuoal)

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

Name of Assaciated Broker or Cealer

States i Which Person Lisied Has Solicited or intends to Solicit Porchasers

(Check “All States” or check Individual ST21€8) conrvoeev e e
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Full Name (Last name firse if individoal)

Business or Residence Address {Number aad Streel. City, State. Zip Codc)

Name of Associated Broker or Desler

States in Which Person Listed 11as Solicied or Intends to Sclicit Purchasers

(Check “AH States™ or check mdividual SBES) e
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Business or Residerce Address (Number and Street, City, Siate, Zip Code)

Name of Associated Broker or Dealer

Staies in Which Ferson Listed Has Salicited or Iatends to Soiicit Puichasers

{(Cheex "AlE Seates™ or chzek individual States) ...
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1Use blank sheet. or copy end use additional copies of this shec
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- o ‘ A. DASIC IDENTIFICATION DATA

il

2. Enterthe informetion requested for the folfowing

. Fuch promaler nf the weiter of the icuer Las been arpunzed witnia the past five years,

o Cach henelicinl owner hoving 1he power W vole or diinese or derect the ol of dispasition of, 10% or more 67 8 ¢1ass of cauily sceuritics o1 i isiuer

. Cuch executive otficer and dicector of corporate 1ssuers and of corporate geazral and managing partuers of pasinership issuers. and

¢ Tach genera and managiog partner of pastnership sssers
Cheek Boxices) that Apply. {7 Promoter ﬂ Beneficial Owner [} Fvecutive Ofticer  [X] Direcior [} Generat andéor
Maunaging Partner

Fult Name (Lasi name frste of indpeidual) i

Terry Eilers
Business or Residence Address  (Number and Suezy Ty, Siate, Zip Coide)

1510 Pocle Blvd, Yuba City,DA 95993
Chzck Box{es) that Apply: D Promoter ] Direstor (3 General andior

;E Benefigal Qwner @ fxecutive Ofticer

Managinp Pariner

Full Name {Last name first. if iadividusl)

Michael Sulluinger

Business or Residence Addross  (Namber ang Streer. City. Suae, 2op Code)

1510 Poole Blvd., Yuba City, €A 795993

Check Box{es) that Apply O Promotes ] Beneficral Owner Q Executive Ofticer

,3 Director

(0 Gereral andrer
Managing Partner

Full Name (Last namc first, if indwvidual)

Wesley F. Whiting

Business or Residence Address  (Number and Suzan Cinv, State, Zip Code)

_#210, 10200 W. 44th Ave., Wheat Ridge, CO 80033

Check Roxfes) that Apply: [:] Proniater E Bencficial Owner [}.{ kxecenve Officer

3

Direcior

[ Gereral andior
Managing Partner

Fuil Name (l.ast name ficst. if individual)

Virgil Baker

Busincss or Residence Address  (Mumber and Sweet. Criy, Staie, Zip Code)

_ 17310 Poble Blvd, Yuba City, "CA 95993

Cheek Box{es) that Apply [ Fromates (B Bencfioal Owner [ Evecutive Officer

E Director

[T General undler
‘Managing Purtmer

Futl Mame (3.ast name frst, ot indoerdualy

Lodv Morrow-

7 . : A
Busiess or Residence Address  (Nomber and Strest City, State, Zip Tade)

1510 Poole Blvd, Yubz Citv, CA 895953
Check Box(vs) that Apply (3 Peanoter & Buoochicel Owee: 7] Exccutive Giticer

o~
LiR] utregtor

Generai and/for
Managing Puniner

O

Fult Name {Last nuime st shiecduady

Richard Barber

Rusiness or Resudence Address  (Number and Streer, Civ, State, Zip Tnds)

1510 Poola Blvd,. Yuba Citv, DA 95393

Cheek Boxiesy thas Apphy [ Do T Benctienad Owner T Lxevunve Officer

-

Disector

{3 General andies
Managing Partiree

Full Name (Lost name Dese, of indridualy

Business or Residence Address  (Numiber and Siccer Ciy State, Zap Cuded

Use blank sheet o coy and wee addanomal Cogpiees of thes sheet, as itceessayy

2ot
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r C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
’ | - K .

1. Cnterthe aggreaate of¥ering price of securities included in this offering and the total amount already
sald. Enter "0 if 1he answeri1s "none™ or “zeve.” [f the transaction ix an exchange offering. check
thiz box [TJand isdicate in the enbumns below the amounts of the securities cffered tur exchange and
alrcady 2schanged.

Agarepale
Type of Securny Oliering Price

Amount Alrcady
Sold

5 ¢

{7] Common [ Preterred
0

0

Convaruble Seeeniies (Inciuding warrams) .. . T $
Partngrsinin Wolerests o, % S
Other {Speetiv b e e e e es i ne o e e in $ 0 $ 0

Tota! oo, e et et e s e p st e omene + et $155,4C1

$155,401

Answer aiso in Appendix, Cotumn 3, 4 filing under ULOL,

!‘J

Enter the number ut zccredited and non-accredited investors who have purchased securitics ar this

ollering and the aggregate doilar amounts of their purchases  For afterings under Rule 504, indicate

the number of persans who nave purchased secusities and the aggregate dol'ar wmaunt of their
" purchases on the (otai Hoes. Caier “07 1f answer is “none” or “zerg.”

Aggregate
Dollar Amount
cf Purchases

3

Number

Investors
ACCTEBIIES TOVESIOIS sttt e et et ettt en et e et oo oot eeemear e
NOR-BCCTCATLEA IRVESIONS oot oo e ettt ea et e oo s e e oo reee e

$155,401

Totzl (far Hifings under Rude 304 only) o

$

Answer aiso 1n Appendix. Colunn 4, if filing vader ULOE.

3. Iftnisfiling is fur un olfering under Rule 304 or 365, enter the information requested for all securities
sold by the issucr. to dale, in offerings of the types indicated, in the twelve (12) months prior to the
st sule of securities in this offering. Classify securities by type lsted in Part C — Question L

Typrof

Deliar Amount

Type of Qffering Security Sold
Rule 803 N/a $ 0
Kegulation A e e e e e, N/A $__ 0

4 a. Turnizh a statement of all oxponses in conncciion with he issuance end distzibution of the
securitics in this effzring. Exclude amounts relaiing suiely (0 srganization expenses of the insurer

ind 3 s Ao sl b e sem e e {4 P PR, . E P I
informauon may be given as sabject 1o {ulure convngencies, {fihe amount of anespenditure is

nct known, furnish an estimate and cheek the box o the fefi of the estimate.
Transter Agent's Fees .. ..
Printing and BEngraving Casts ..
Lepal Fees .

Accounting Tees

Suales Cammissions Lspectly Inders’ F228 Sopurated ) o e e e et
X f h

Diher Expeases fidentifyy

Total ...

4ol

Doocooooo

$_1000 ]
25,000

5 0
g 4)
5 26,000
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i OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

b, Later the difference between the aggregate otfening price given in respanse to Punt € — Question !
and 11a! expenses furnished in rexpanse to Pant C — Quastion d.a - This ditTereoce ik the “adjusted gross

proceeds w the issuer.”,, .. oo (Exchange -Shares) v o e 5 N/A .

5. Indicaie below the amount of the adjusied gioss procecd to the issuc: used of preposed o he vsed tor
. each of tha purpuses shown. - If ;he amourt for any purpase is nat known, furnish an estimate un?
check the box to the lefiof the estimate. Thetotal of the paymemts listed must equal the adjusted gross N/A
proceeds 16 the issuer set forth in response 1o Part € — Question 4.5 above.

Paymients 1o

Oilieers, .
Directors, & Payments to
Alfibates Others
SABFIES ARG FEES oottt e e e e e e e s 0 . [s 0
Purchase of real @SIAIE i i e - e )8 K, s 0
Purchass, rental or leasing and installation of machiasry
BN EGUIPMERL .oevorcnvecseseeae e e e et e e e [ 0 s
Construction or leasing of plaat buildings and faciiitizs . S USSR ¢ Mas Q
Acguisiiion ¢f ether businesses (inctuding the value of sceurities invalved in this
offering thet may be used in exchange for the ussets or securities of another
ISSEEF PUSSUART L0 B METZETY cooveirimrvonr o s o oo eee oo e e U n_.. s 0
Repayment of indebtedness o.o.couviu i en oomrcee s s, RSSO . 0 0s 0
Warking capital.... et e e e ] § 0 s 0
Other (specify):__Exchange of Shares $170,000 @ $.0} Y 0 s

Column TOIRIS oo [

Total Payments Lisied (columa 01als agded) oo oot e

EDERAL SIGNATURE

Tre issuer has duly caused this notice to be signed by the undersigned duly authorized person fthis notice is filed under Ruie 503, the follewing
sigaature constitutes an undcertaking by (he issucr to furnish (o the U S. ScoafTuics any Sxchange Commiissian, upon wrilten request of s statf,
the information furnished by the issuer (0 any non-accredped inW wisuant 1o garngraph (5)2) of Rule 502.

Signai‘fﬁc

~ ssuer (Print or Type)

Paw
"""

January 23, 2003

Premium Enterprises, Inc.

Name of Signer {Print or Type)

Taxry. Eilerg

- ATTENTION ,

Intentional misstatements or omisgions of fact constitute foderal criminal violalions. {(See 18 U.S.C. 1001))

Lol



