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UNITED STATES 1 o ,
SECURITIES AND EXCHANGE COMMISSION n4ay = onn |
Washington, D.C. 20549 A

T E

D/\TFJ R I':'.CEWEIJ

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR
UNTFORM LIMITED OFFERING EXEMPTION

-------------------------------------------------------- -—— -mnn, AN B BR A ————

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

Paystar Communications Corp. Privaic Placcment

...................................... [ LY TSR T Y TP e AR Ao, ———

Filing Under (Cheek box(es) that appiy): [ ] Rule 504 [ ] Rule 504 {] Rule 506 [ X7 Section 4(6) [ 1 ULOE

Type of Filing: [ X | New Filing | ] Amendment

AR EE S e S B RS A PA LS. e ES S E SR A RRS E - PR RGN A A SN SR e - -—— e

Name of Issuer ([ ] choek if this is an amendment and name has changed, and indieata change.) m

Paystar Communications Corp/ ch

Address of Exccutive Offices  (Number and Street, City, State, Zip Code) Tetephone Number (Including Arca
Cede)

1330 South Ham Lane, Suite 10/, Lodi, CA 95242

Address of Principal Buginess Operations (Number and Street, City, Staie, Zip Code)  Telephane Number (Inclnding
Arcp Cade) (if different from Lxeoutive Offives) N/A

- e R o g R S R D ) e A T g (B ey D DR o R — e P O e e PR P R A e Y

Brief Desérip!ion of Business

Distributor of communicetions and financial services

T L Y Y e S o = e e B S R M o) e i B N -

Type of Business Organization
[X] corporation [ ] limited pastership, already formed [ ] other (pleasc specify):
[ ]busivess trust [ ] limited parmership. to be formed

Month ear

Actug! or Estimaicd Date of Incorporation or Organization: [06) [77] | X ] Actal [ | Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Pastal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) [ T]{X]
J
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GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an oflering 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. 774(6).

When 1o File: A notice must be filed no later than 15 dsys after the ffrat sale of securitiea in the offering. A notice js deemed filed with
the U.8. Securities and Exchange Commission (SEC) on the earlier of the dawe it is received by the SEC at the address. given below or,
ifreceived at that addrzes afiar the date on which it i3 dus, on the datwe it was mailed by United Stutes registered or cortified mail to

that address.
Where to File; U.S. Securities and Exchange Commission. 450 Fifth Street, N.W., Washington, D.C. 20549.

Copics Required: Five (5) copies of this notice muat be filed with the SEC, one of which must bs mapually signed. Any copica not
manually signed must he photocopies of menually sizned copy or bear typed or printed signatures,

(nfarmation Required: A maw filing must contain al) information requested. Amendinenls vezt) iily report the name of the issuer and
offering, any ¢hanges thereto, the information vequested in Pert C, and any material changes from the informatinn 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 relianse on the Uniform Limited Offering Exeniption (ULOE) (U1 sales uf segurities in thosc
states that have adopted ULQOE andl that have adopted this form. Tssuers relying on UILOE muse file 2 separate notice with the
Securities Administrator in each state where sales are to be, or have been made. If a state requires the paymentof afecas a
precondition tu the claim for the exemptlon, a fea in the proper amount shail accompany this ferm. This notice shall be fited in the
appropriate states in accordance with stare 19w, The Appendix in the notice constitetes a part of this notice and must be completed,

ATTENTION

[Tailure 10 flc notice n the appropriate states will not result in a foss of the federal exemption.
Conversely, failure to file the appropriate federal notice will not result in. a 1oss of an available state
| exemption unjess such exemption is predicated on the filing of a federal notice. :

Dotcntial persons why are W respomd (v (he collection of information contained in this form are
not rcquired to respond unless the form displays a currently valid OMB conizol number.

SEC 1972(2-99)
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A. BASIC IDENTIFICATION DATA

2 Cnter the lnformanon requeated for the following:
*  Fach promoter of the issuer, if the issuer has been organized within the past five years;
s Each beneficial owner having the powey to vote or dispose. or direct the vote or disposition of, 10% or more of a ¢lass of
squity securities of the issuer;
+  Each executive officer and dircctor of corporate issucrs and of corporate gencrn| and managing pariners of partnership
issuers; and
¢ Each genera) and managing partner of partnership issusrs,

........................................... ——— e enma—

Check gox{es) that Apply: [ ] Promoter| | Reneficial Owner [ X ] Exccutive Offizer [ X | Director [ ] General and/or Managing
Partner

Ful) Name (Last name first, if individual) P
William D. Yotty

Business or Residonce Address (Number and Steeet, City, State, Zip Code)
1330 South Ham Lane, Suite 101, Lodi, CA 95242

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

...... e mmee- cmmesaua -

Full Name (Last name firgt, if incividual)
Harry T. Martin

— F | e peyauen g, yery eanaameun

Busmess or R..,sudcncc Address (Number and Streel, City, State, Zip Code)
1330 South 1am Lane, Sulte 101, Lodl, CA 93242

------

Chieck Box(cs) that Apply: [ ] Premoter[ | Beneficial Owney [ X | Executive Officer [ X ] Director [ ) Oeneral and/or Managing
Parmer

Full Name (Last name first, if individual)
Clifford Gochring

Businesy w1 Residepve Address (Nuniber wnd 3iect, City, State, Zip Qude)
1320 South Ham Lane, Suite 101, Lodi, CA 95242

Check Box(es) that Agply: [ ] Promoter [ ] Benefleial Qwner | | Exceutive Officer [ X ] Director [ ] General and/or Managing
Patner

Full Name (Last name first, i€ individual)
Ed Bevilacqua

T R e L LT ST LT YRR LR

Bunsiness or Resuience Address (Number and Sireer, City, State, Zip Code)
1330 South Mam Lane, Suite 107, Lodi. CA 95242

EET LY PR PP TR T R 2T 19

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

Full Name (Last name fivst, if individual)

Barry Schaffer

Business or Residence Address (Number and Street, City, State, Zip Code)
1330 South Fam Lane, Suite 101, Lodi, CA 95242

Saneanny remome muse

.....................................................................
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B. INFORMATION ABOUT OFFERING

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

e .- A EE L e - R E e EBEA .- N B M- ———— -

Answer 8lga in Appendix, Column 2. if filing under ULOE,

2. What is the minimtim investment that wil] be aceepied from any individual?............ $15,000
3. Docs the ofTering permit joint ownership of a single unit?...........coecciirinennenn Yes | X TNo[ )
4, Enter the information requested for each person who has been or will be paid or given, dircctly or indirectly, any

commission or similar remuncration for solicitabon of purchasers in connection with sales of securities in the
oftering. It a pevsan to be (isted is an assaciated person or agent of a broker or dealer registered with the SEC
and/cr with a state or states, list the name ol the broker or dezler. If more than five (§) persons to he listed are
araociated percont of such a broker or dealer, you may set forth the information for that broker or dealer only.

. — ~mmepRmqEeRyswnCeRBERk i msnena. ———— - Cmapoms e ambn - -

Full Name (Last name first, lf individual)

Business or Rcmdencc Addr«:ss (Nomber and Swuect, Ciry, Stare, Zip Code)

AT BE P AR RS e e e E S P e M et o e R ® EE By @ DR RN A e e = ————— A

..................... emama CAMmasrm Ny rm e a————

e L L L LT e Y

Name of Associated Broker or Dealer

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

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

(Chel "All States” or chack individual States) ... crerinie e T AT States
[AL] [AK) [AZ] [AR] [CA] [CO] [CT] [DEI [DL] I'FL,J [GA] [HI] [1D]

[IL) [IN] 1A TKS]) [KY) [LA] [ME] (MD] [MA] [MI] [MN] [MS] MO}

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

[RI] [SC] [SD] (TN] [TX] [UT] [VT] [VA] [WA] [WV] [W1} [WY] [PR]

-

RN M ER RS R ———— - —moan

BT T T L L P T L e L L L T -~ -n

Buqmcss or Residence Address (Numher and Strect, City, State, Zip Code)

...................................... -

Slates in Which Person Listed Has Solicited or Intends 10 Solicit Purchasars
{Check "All States” or chieck individual STATES) ..o oo [ ) Al Stares
[AL} [AK) [AZ] [AR] [CA] [CO] [CT) (DE]} [DC) [FLJ [GA) [HI] [1D]

(iL] [IN] [JA] [KS] [KY] [LA] [ME] [MD] [MA] {M1] [MN] [MS] [MO)

{MT] [NE] [INV] [NH] [NJ] (NM] (NY] (NCT [ND] [OH] [OK] [OR] (PA]

[RI) [SC) [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] (WY] [PR]

(Use blank sheet, or copy and use additional copics of this sheet, as necessary,)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

ma— [T Ly - - B L Ll [T

Enter the aggregate offering price of securities included In this offering and the tota! amount already sold. Rnter
"0" if answer is "none" or "zero." I the transaction is an exchange offering, cherk this box ~ and indicate in the
columns below the mmounts of the securities offered for cxchange and already exchanged.

Type of Sceurity Aggregate  Amount Already
Offermg Price Sold
BOUIY orervenreesveresseonsrssssrasasaseenes oo sesmnisns o onisiniesimnenneenns. S 15,000 § _
[X jCommon [ ) Preferred
Convertble Securitics (including warcants) ..., TOION Vv S ¥
Partncrahip MCOrEsts ....ovovocveeere e ot eesenaaesis 9 5
Other (QpeciFy ). & $
Total .. e & 15,000 )

Answer also in Appendw C‘olumn 3 [f' f' J ng undcr ULOE

2

Enter the number of accredited and non-aceredited investors who have purchased sceurities in this offering and
the aggregate dollar amounts of their purchases, I"or offerings undur Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total fines. Enter "0" if
answaer is "nonc” or "zero.”

Number Apgregate
Investors Dollar Amount
of Purchases
Accredited Investors......... et ] Y S,OQU
Non-accredited Investors ... 0 s _
Total (for filings under Rule 504 only) ............................... ] $ $15 000

Answer also in Appendix, Column 4. if filing under UI.OE.

11 this filing is for an offering under Rule 504 or 505, onter the information requested for all securities 6ld by the
issuer, to date, in offarings of the types indicated, the twalve (12) months prior to the fivst sale uf vucurfties in this
offering. Clagsify securities by type listed in Part C-Question 1.

Twpe of offering Type of Dollar Amount
Security Sald
RUIE 508 ottt e rrnr s e eereerars b ista i s rpereesae st e N/A $ NLA
Regulation A ....vceecvesonniieeronisian: e erees b st as e esnnane N/A S__ NI/A
Rule S04 ..ot cn e vt . __ None__ $ Nong
TOAL 1o e ev st re s e as et er s Nonpe $ _None

Furnish o statemcnt of all expenses in sonnectivn with the issuance and distridution of the sccurtties in this
offering. Exclude amounts relating solsly to organization expenses of the 1ssuer. The information may be given as
subject to future contingencies. }Jf the amount of an expenditure is not known, furnish an estimate and cheek the
box to the left of the cstimate.

Transfar ABBATS FOES ..o iiiiitsras st res s s ese b et vene s X] §_100

Printing and Engraving Costs ....cvcrvcerccrvnnnninins vt e e (X%
Legal Fees ......... e e b e s e [X1¢
AGBOUNTINE FEES _.ovcviicrunriiio s nesens e e rnnneecsent e sensasseneeenns o« [ K] 320
Cnginoering rccs cermenerennssneaenanee [ X] & _=0-
Sales Commmsmns (specnfy fmders tec: s::parately) T UUUU RSOV X186 _-0-
Other [ v\pene.es (ldentn'y) Federal Pxpress. telccopy ole. we X1 5100

Toral .. POV PTOOON s (X] 5200
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......................................

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

............................................ e ———

Farer the differcnce hetween the aggregate offering price given in response to Part C - Question | and toral
expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds 1o the

issuer." .. $14.800

Indicatc below the amount of the adjusted gross proceeds to the iszuer used or proposed o 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 Jeft of
the estimate, The total of the paymen(s listed must cqual the adjusted groas proceeds to he issuer sct forth in

respanse to Part C - Question A.b above.

Payments to

Officers,
Dircetors, &  Payments Tn
Affiliates Others
Salories and fe€8 .i.vvvoveeennnns, e e et e e [ 1% (18
Purshase OF Y8} CILATG . oviveivvrcreiecniirvioavasiensiriniereriaeconen [ 13 {13
Purchase, rental or leasing and installation of ma.chinery
and equipinent .. ‘ O I [ 15
Construction ot Ieasmg of planl buﬂclmgq and facdmes o118 {13
Acquisition of other businesses (including the value of
securities invelved in this ottering that may be vsed in
exchange for the assets or securities of another issuer
PUrsVant 1o a merger) .., BSOS [ 1% [ 1%
Repayment of indebtedness ............ e [ 18 {13
Working capital ..o 18 {X)$14,800
Other (specify): , [ 1% [ }%
P8 [ 18
Column Tatals .. [ 1% [X18.14.800
Toia! Payments L'stcd (column lotals adclctl) ..................... [X] $14.800

A e ame A .o

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

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

D. FEDERAL SIGNATURb

e mA—mSS——————— PPy, -

The 1ssucr has duly caused this notice 10 be signed by the underslgncd duly au(homcd person. If this notice is filed under
Rule 505. the following signature consijtutes an undenakmg by the issuer to furnish to the U.S. Securities and Exchange
Commission, upon written request of its staff, the information furnished by the issuer to any non-accredited investor
pursuant to paragraph (b){2) of Kule 502,

e R

Misyver (Print ut Type) ' Signature . | Dote—-

Paystar Communications Corp. l

. 05/01/04
Name of Signer (Print or type) Title of Signet (Pcint orFype) /
William D. Yoty .
CEQ und Directul
ATTENTION

o Intentipnal misstatements or omissions of fact constitute tederal crlningi violations. (See |8 U.S.C. 1001} ]




p5/83/20B4 ©B:13 7137866351 PANGEA DUANE STREET PAGE 13
B3/01/2884 B2:17 3655311274 JOSEPH 1 EMAS PAGE 12

C.STATE SIGNATURE
1. 1s any party described in 17 CFR 230.262 presently subjcct to any of the disqualification provisions of such rule?
Yes [ JNo[X]

A mmtm——— e b e AP ASES B RS EENNL o - mm - b AL SRR SAR B

....... At s doms oherpd bihn Anoa o nmrs I em A bR PIONaiRosat i sd  iaeroatsosre e aasssy

See Appendix, Column 3, for staie response.

[(®)

. The undersigned issuar hereby undertakes to furnish tn any state administrator of any state in which this notiee (s filed,
a notice on Farm D (17 CFR 239,500} at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the stare administrators, vpon written request. information
furnighid by the issuer to offerees.

4, The undorsigned issuer represents that the issuer & famifiar with the conditions that must be satisfied to be cntitled o
the Uniform limited Offering Exemption (ULOE) of the state in which this notice is filed and wnderstands that the
issucr claiming the availability of this exemption has the burden of establishing that these conditions have been

satisfied.

The issuer has read this notificetion and knows the contents to be true and has duly caused this notice ta be signed on its
beNalf by the undersigned duly authorized person.

&

lesusr (Peint or Type) Signat (W Pate
Paystar Communications Corp. ‘

; - 05/01/04
Name of Signer (Print or type) Title of Signer (Ppnl or Vype) 7/
William D, Yotty CEO and Dircetdr
Instruction;

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

e R R AR A G R A AR R S NS R e == 4 AR RS AN PR e E R S AR D BE PR REARL o o= e S ——————— . mm—m e e reeAn cmm———— - o

APPENDIX
7
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Intend to sell 10

.. mon-nccredited

investors in

3
Type of security
and sgercgaie
offering price
_offered in siote
{(Part C-ltem1)

Tyne of Investor and
mmount purchascd it Slale

(Part C-ltem 2)

-

3
. Disqualificatio
n
under State
UILOE (Ifyes,
attach

Stale " explanation of
(Purt B-ltemi) waiver
[ granted)
: | (Part B-Trem 1)
' " Series D Number Number of
| Pref + Accredited Noneccredited
STATE | YES NO warrant lnvesturs Investors

AL |
AK | il

AMOUNT Amount | YES | NO

AR
CA

CO

cr |
DE |
DC
FL i ;
GA ] 1
i ‘_
1D i
.

KS
KY

LA
ME

Miri i
MS
MO i

hitpr/rwww sec.gov/divisinng/corpfin/forms/formd. htm
Last update: 06/06/2002
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APPENDIX

Intend to sell to
non-aceredited
investors in
State
(Part B-ltem1)

-

J
Type of security
and ayxgregals
offeving price
offeved in state
(Past C-lieml)

...........

----------------

Tyne of Investor and
amount purchesed in Stare
(Part C-1tem 2)

. explanation of :

Disqualificatio
n
under State
ULOE (if yes,
altseh

waiver i
granted)
(Part E-Item 1)

STATE

YES NO

Ml

Number
Accredited

Investors |

i

AMOUNT

Number of
Nonaceredited
lvestors

Amount

i

YES ' NO

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

SC
D

X

Comman Stock:
$15,000

515,000

UT

VT

VA

WA

wV

CWI

WY

PR

http://www.sse.gov/divisions/eorplin/forme/formd hum
I.ast update: 06/06/2002




