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EC 1972 Potential psrsons who are to respond to the coliection of Informetion contsined in this form are
(6/99) no! required lo raspond uniess the farm displays a currently valld OMB cantrol number.

ATTENTION

aflure to file notice In the appropriate states will not rasult in » loss of the federal sxemption.
onveraely, faliure to fiie the appropriate leders! nolice wiil not result In a loss of an avaliable

t|n exemption state exemption uniess such exemption Is prodicated on the fiiing of a federal
otice.

OMB APPROVAL '
ME Number; 3235-0076
xpires: May 31, 2005

slimated average
urden hours per
ponse...1

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20548

L T

SECTION 4(6), AND/OR UNIFORM LIMITED OFFERING EXEMFPTION

Nama of Offering (check If this is an amendment and name has changed, and indicate change.)
Ladyhawke Productions, inc. Regulation D Offering

Tx] Rule 504 [ 1Rule 805 [ JRule 506 | ] Section 4(6) [ ]ULOE

=iling Under (Check box(es) that
apply).

Type of Filing: [x) New Filing [ ] Amenoment
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A. BASIC IDENTIFICATION DATA

1. Enter the information raquested about the issuer

Name of Issuer (check If this is an amendment and name has changed, and indiciate change.)
Ladyhawke Productions, inc.

Addrass of Executive Offices (Number and Street, City, State, Zip Code)
P.O. Box 1445, Pacific Palisades, CA 90272

Telephone Number (Inciuding Area Code)
310.288-3590

Address of Principal Business Operations (Number and Street, City, State, Zlp Code)
1486 N Thorne Avenue, Frasno, CA. 93728-1539

:I'elephono Number (Inciuding Area Code)
(if diffarent from Executive Offices)

Brief Description of Business
Independent Production Company of Flim, Television and Internet projects.

Type of Business Organization

[ X ] corporation [ ]limited partnership, already formed [ ) other (please specity).
{ ]business trust [ ]limited parinership, o be formed
Month Year

Actual or Estimated Data of Incorporation or Organization:  [0]S] {9]9) [X ] Actual [ ] Estimated
Jurlsdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [C][A]



MAY-30—-20803 11:20 AM LADYHAWKE PRODUCTIONS 318288359806 F.B53

GENERAL INSTRUCTIONS

Fedorgl:

Who Must File: All issuers making an offering of securities in rellance 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 nolice 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 o, 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.

‘!;Vl(l:er; 0‘; :ne: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington,

Copies Required: Eive (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
beer typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need
only report the name of the issuar 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
€ and the Appendix nesd not be filed with the SEC.

Flling Fee: There I no federal flling 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.
lesuers relying on ULOE must file a separate notice with the Securitles Administrator In each state
where sales are to be, or have been made. If a stele requires the payment of a fee as 8
precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form.
This notice shall be flied in the appropriate states in accordance with state law. The Appendix in
the notice constitutes e 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 [ssuer, if the issuer has been organized within the past five years;

» Each beneficlal owner having the power to vote or dispose, of direct the vote or
disposition of, 10% or more of a ¢lass of equity securities of the issuer;

s Each exscutive officer and director of corporate issuers and of corporate general and
managing partners of partnership Issuers; and

» Each genoral and managing partner of partnership issuers.

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

Full Name (Last name first, if Indvidual)
VanPoucke, Debby

Business or Resldence Address (Number and Street, City, State, Zip Cods)
P.0. Box 1445, Pacific Palisades, CA 90272

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

Full Name (Last name first, if individual)
Dawes, Patricia

Business or Residence Address (Number and Street, City, State, Zip Cods)
1486 N. Thome, Fresno, CA 937281539

Check Box(es) that [ } Promoter [ ] Baeneficial {1 Executive [X) Director [ ] General and/er
Apply: Owner Officer Managing
Pariner

Full Name (Last name first, if individual)
Adams, Lorrl

Business or Residence Address (Number and Street, City, State, Zip Code)
4738 DD Hwy, Reeds Spring, MO 65737
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Check Box(es)that [ ] Promoter [ ] Benelficial [’T"Executiva [X] Director [ | General and/or

Apply: Owner Officer Managing
Partner

Full Name (Last nams first, I Individual) -

Haynes, ML

Business or Residence Address (Number and Street, Cityféﬁfa’.-z"ip Code)
2469 Rawson St., Oakland, CA 94601-5523

Check Box(as) thal [ ] Promoter [ ]} Beneficial [ ] Executive {X] Director [ ] General and/or

Apply: Owner Officer Managing
Partner
Full Name (Last name first, ff individual) _'
Galatl, Susan
Business or Residence Address (Number and Street, Gity, State, Zip Code)
2388 Soper Ave., Baldwin, NY 11510
{Shack Box(es) that [ ] Promoter [ ] Beneficial [TExecutive [ ] Director { ] General and/or
Apply; Owner Officer Managing
Partner
Full Name (Last name first, I Individual)
Business or Residence Address (Number ang Street, City, State, Zip Code)
Check Box(es) that [ ] Promoter | ] Beneficial [ | Executive [ ] Director [ ] General and/or
Apply: Owner Officer Managing
Partner

Full Name (Last name first, If individual)

Business or Residence Address {Number and Street, Cily, State, Zip Code)
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B {Use blank shest, or copy and use additional copléa of this sheet, as necessary.)

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)) [ 1
Answer also in Appendix, Column 2, if filing under ULOE.

2. What Is the minimum Investment that will be accepted from any individual?....................... $ 50.000

3. Does the offering permit joint ownership of a Single LMH?..............co.cevverreieeorsrvreieens Yes No

(x) [ ]
4. Enter the information requested for each person who has been or will be paki 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 assoclated
person or agent of a broker or dealer registared with the SEC and/or with a state or states, list
the name of the broker or dealer. if mora than five (5) persons to be listed are assoclated
pelrsons of such a broker or dealer. you may set forth the Information for that broker or dealer
only,

Fult Name (Last name first. If individual)

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

SO Y

Name of Associated Broker or Dealer

States in Which Persgon Listed Has Sollcited or Intends to Solictt Purchasers

{Check "All States" or check individual States) .................. [ ]All States
[AL]  [AK] [AZ] [AR) [CA] [CO] [CT] ([DE) [DC) [(FL) [GA] [H] (1D}
fiL] (IN]  (lA] [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 Reslidence 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) .................. [ ] All States
[AL) [AK] [AZ] [(AR] [CA] [CO] [CT] ([DE] |[DC] [FL] [GA] [H] [ID)

IL IN Al [KS] ] [ME] [MD] [MA] [MI] [MN] [MS] [MO)
}M]Tl ENél PNV] {NHI Frg)] Emal ENYJ (NC] [(ND] [OH] [OK] [OR]  (PA]

(R} {SC] (SD] ([TN] (TX] (UT) [VT] (vA] [wWA] (wv] (Wil (WY] [PR]
Full Name (Last name first, ff individual) '

Business or Residence Adoress (Number and Street, City, State, ZIp Gode)

Name of Associated Broker or Dealer
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States In Which Person Listed Has Soiicited or Intends to Solicit Purchasers

(Check "All States" or check individual States) .................. [ ] Al States
[AL]  [AK] [AZ]} [AR] [CA] [CO] [CT] (DE] [DC] [FL] [GA] [HI}  [ID}
(L) [Nl pA]  [kS]  [KY] (LA} {ME] [MD] (MA] [MI] [MN} [MS] [MO)
[MT] INE] [NV) [NH] [NJ} [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[Ri] (SC] (S0 [TN] (TX] (T ([v1] [VA] [wWA] [wv] Wi} [wY] [PR]

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

¢ GFFERING FRICE, NUNBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggrepate 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.
Type of Security Aggregate  Amount Already
Offering Price Sold
DBBY ..o et et e ebars s as $ $
BQURY ©.oveeeeaivaiee s baebascrs e bssssas e sasssemrnsasessesssesios $_1,000.000 $
[|X]Common [ ]Preferred
Convertible Securtties (including warrants) ... oevvvene. $ $
Partnership INtBreasts ... ........cc.cccvvvernmvesecrseneneenunrvesseerasarae $ $
Other (Specify }. $ $
TOMBE et ersstserese s e ree s ir e e e ses st aaesnemaaasa $__1.000000 § -0-

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who
~ave purchased securitias in this offering and the aggregate dollar
amounts of their purchases. For offerings under Ruls 504, indicate the
number of persons who have purchased securities and the aggregate
Jolar amount of their purchases on the total lines. Enter “0” if anewer is

"none" o "zero.”
Number Investors Aggregate
Doltar Amount
of Purchases
AGCCTEANET INVESLOIS ..ot ereseereeseere s reasanssesrnsrenne $
NON-GCTEdited [NVESIOTS «..ccoovvsrereoeeeeiveesamrnissra e rereses $
Total (for filings under Rute 504 OnlY) ..........c..occvimmmmnniarnass -0- $ -0-

Answoer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rylg 504 or 505, enter the
Information requeated for all securities sold by the issuer, to date, in
offerings of the types Indicated, the twelve (12) manths prier ta the first
sale of securities In this offering. Classify securities by type listed in Part
-Question 1.
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Type of offering Type of Security Dollar Amount
Sold
RUIBBOS ...t e st venrebernn, $
ReQUIBUON A ... i ettt $
RUIBEDA ...t e enaerebsr e S
TOl8l i e et sane =0- $ -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
glven 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.
Transfor AGENUS FOES .......c...cccoiveriviiene e cssbessns s s enmae s (18—
Printing and Engraving CoBts ... cneessaesenc s Pas__5%00
LeGAI FBOSE .......ocennrereri i e sbec bbb sa et e [1$
ACCOUNLING FEES .cveevviiciir it ettt ats st st ot see s sen b et st r s arban (18
ENGINBAIiNG FBBS ......c..c.oiuiiiircere i creriies e sseeiini s sseans s b st benaes (s
Sales Commissions (spaecify finders' fees saparately) ........vciniicnnicnnnes )$_100000
Other Expenses (identify) Offering preparation exp, travel/mtg exp w/investors  [X]$__4.500
TOMAL .ot ettt ron e e es s b nea et eeesta b s A s neaesren s b resnas X]$_105.000

b. Enter the difference between the aggregate offering price given inresponseto PartC  $ _B885.000
- Question 1 and total axpenses furnished in responss to Part C - Question 4.8. This
dfference is the "adjusted gross proceeds to the issuer.” ............

S. indicate below the amount of the adjusted gross proceads to the lssuer usad or

sroposed to be used for sach of the purposes shown. If the amount for any

surpose ls not known, furnish an estimate and check the box to the left of the

agtimate. 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 Payments
Officars, To
Directors, & Others

Affiliates
Salaries and 1886 ...........ccoe e e e s X
$_309.607 $_ 101672
Purchage of real 8state ,..........cceev o crvvereriionincieccninnnrens ;s] 1]
Purchase, rental or leasing and installation of machinery
ANd EQUIPMONT ... e 1 X
$ $ 16,553
Canstruction or leasing of ptant buildings and facilities........ I X}
_ $ $_25657
Acquisition of other businesses (Including the value of
sacurities involved in this offering that may be used in
exchange for the assets or securities of another issuer 1 {1
PUrSUANE 10 @ MEFGST) ....co.ovove ittt ssessisaessssasnes s $ $
Repaymant of indebtedness .............coo i [s] [s]
WOPKING CAPIAL .....ovvvecceriersisrssensisnie e cercsenssnainsasnneess (1 [X)
$__ $361421
Other (specify): (] {]
$ $
Column TotalS ........ccvvimimmier e sssssen X} X

]
$_309.697 $ 665303
Total Payments Listed (column totals added) ... X] $_895,000
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D. FEDERAL SIGNATURE

Tr_\e lssuer'has duly caused this notice to be signed by the undersigned duly authorized person. If
this notice is filed under Rule §05, the following signature constitutes an undertaking by the issuer
to furnish to the U.S. Securities and Exchange Commisston, upon written request of its staff, the

Information furnighed by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of

Rulg 502,

mssuar (Print or Type) E ighature ] Eate |

Ladyhawke Productions, Inc, N N e O
ame of Signer (Print or Type) S YTitle of Sibee '
Dobby VanPoucke
Z.
ATTENTION =
Intentional misatatoments or omissions of fact constitute federal criminal violations. (See 18
U.S.C. 1001.)
E. STATE SIGNATURE
1. Is any party described in 17 CFR 230.262 presently subject to any of the disquaification Yes No
arovisions of such rule? (1 M

............................................................................................................... tlaesnasses

See Appendix, Columnn 5, for state responss.
2. The undersigned issuer hareby undertakes to furnish to any atate administrator of any state in
‘which this netice I8 filed, a notice on Form D (17 CFR 239,500) at such times as required by state
‘aw.
3. The undersigned issuer heraby undertakes to furnish to the state administrators, upon written
request, Information furnished by the issuer to offerees.
4. The undersigned issuer rapresents that the issuer ia famlliar with the conditions that must be
aatisfled to be entitled to the Uniform limited Offering Exemption (ULOE) of the state in which this
notice is flled 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 sianed on its behalf by the undersigned dul
ssuer (Print or Type)

Ladyhawke Productions, Inc.
Name of Signer (Print or Type)
Debby VanPoucke

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 coples not manuaily
signed must be photacopies of the manually signed copy or bear typed or printed signatures,
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intend to sell

to non-accredited

investors in State
(Part B-ltem 1)

3

Typs of security
and aggregate
offering price
offered in slate
(Part C-ltem 1)

APPENDIX

Type of investor and

amount purchased In State

(Part C-item 2)

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

State

Yes No

Numbar of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Yes No

SE B

co

DE

CT

FL

Hi

zicl =zl slzl =l s

MD

Ml

MN

MS

MO

| MT

NE

NV

NH

NJ

NM
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NY

NC

ND

OH

OK

OR

PA

Ri

sC

SD

™

X

uTt

VA

WA

WV

wi

wy

PR




