° UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORMD

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR

UNIFORM LI PTION

NN S

04050061 L L
Name of Offering ({:]l check if this is an amendment and name has changed, and indicate change ) / 3 0 /7 / C/ﬂ

Senal

Beverly Hills Film Studios, Inc.

Filing Under (Check box(es) that apply): X2 Rule 504 [ b Rule 505 L Rule 506 s section46)  Ls ULOE
Type of Filing: New Filing X8 Amendment

A. BASIC IDENTIFICATION DATA

1.Enter the information requested about the issuer.

Name of Issuer: Beverly Hills Film Studios,, lnc‘D‘Q check if this is an amendment and name has changed, and indicate change.)

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
650 N. Bronson, Bungalow #138, Hollywood, CA 90038 (323) 960-4014

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Motion Picture Company
Type of Business Organization
X10 comporation DH limited parmership, already formed DIZ other (please specify):
. Dl] business trust o ] DI 4 limited partnership, 10 be formed L MESSED
Menth Year
Actual or estimated Date of Incorporation or Organization: 8 95 Xx15 AcmalDl 6 Estimated NOV O 2 ZUBQ}
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NV TH
CN for Canada; FN for other foreign junsdiction) 'AL
GENERAL INSTRUCTIONS
Federal:

Who Must File: Ali issuers making an offering 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. 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 notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) on the earliet
of the date it is received by the SEC al the address given below or, 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 thar
address.

Where to File: 1).S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20459,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuaily signed must be photocopics of the manually signed copy o
bear ryped or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Pant 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 (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form. Issuers
relying on ULOE must file 2 separate notice with the Securities Administrator in each state where sales are 1o be, or have been made. If a state requires the payment of a fee as a precondition 1o the ¢laim
for exemption, 3 fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordarce 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 predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2.Enter the information requested for the following:

-Each promoter of the issuer, if the issuer has been organized within the past five years;
‘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: DI? Promoter X 18 Beneficial Owner Dl 9 Executive Officer X20 Director

Davis, BJ

DZ] General and/or
Managing Partner

Full Name (Last name, first, if individual)

650 N. Bronson, Bungalw # 138, Hollywood, CA 90038

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

Check Box(es) that Apply: D22 Promoter X23 Beneficial Owner X24 Executive Officer X25 Director

Kates, Kimberly

D26 General and/or
Managing Partner

Full Name (Last name, first, if individual)

650 N. Bronson, Bungalow # 138, Hollywood, CA 90038

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

Stewart, Donna

Check Box(es) that Apply: D27 Promoter E]ZS Beneficial Owner X29 Executive Officer X30 Director D}l General and/or
Managing Partnes

Welch, Melissa

Full Name (Last name, first, if individual)

650 N. Bronson, Bungalow # 138, Hollvwood, CA 90038

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

Check Box{es) that Apply: D32 Promoter D33 Beneficial Owner DBA Executive Officer X3S Director DBS General and/or

. Managing Partner

Braner, Robert

Full Name (Last name, first, if individual)

650 N. Bronson, Bungalow # 138, Hollywood, CA 90038

Business or Residence Address {Name and Street, City, State, Zip Code)

Check Boxqes) that Apply: D37 Pfomoter o D38 Beneficial dwner D39 Executive Officer x40 Director DM General and/or
Managing Partner

Snipes, Charles

Full Name (Last name, first, if individual)

650 N. Bronson, Bungalow #138. Hollywood, CA 90038

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

Check Box{es) that Apply: D42 Promoter D-‘B Beneficial Owner DM Executive Officer X45 Director D46 General and/or
Managing Partner

Full Namne (Last name, first, if individual)

650 N. Bronson, Bungalow #138, Hollywood, CA 90038

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

“\windows\TEMPAForm D 1999.doe
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Basic Identification Data

William Tannaz ' Director
650 N. Bronson, Bungalow #138
Hollywood, CA 90038 - ‘

Herbert Goldman Director
650 N. Bronson, Bungalow # 138
Hollywood, CA 90038
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B. INFORMATION ABOUT OFFERING

1.Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? D47 Yes X48Nc

Answer also in Appendix, Colunm 2, if filing under ULOE.

2.What is the minimum investment that will be accepted from any individual? $10,000,
3.Does the offering permit joint ownership of a single unit? X49 Yes DSO Nc¢

4 Enter the information requested for each person who has been or will be paid 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 associated person or agent of a broker or dealer registered with the SEC and/or with a state o1
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.

Regis Filia Holdings, Inc.

Full Name (Last name, first, if individual)

1201 Elm Street, 17" Floor, Dallas, Texas 75270

Business or Residence Address (Name 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) DSI Al States

s, Oss Cla s s (ko s s [eo o e L [

AL AK AZ AR CA co CT DE DC GA H 1D

Dés D56 D67 Dss Ds9 Dw D? 1 D72 D’u D74 D?S D76 D77
Mi MS MO

IL N 1A KS KY LA ME MD MA MN

D78 D79 DSO D&l DSZ NJ D83 D34 DBS D86 DS? DBS D89 X80 PA

MT NE NV NH NM NY NC ND OH OK OR

D9) D92 D93 D94 X95 TX D96 D97 D98 D99 DIOO DIOI DIOZ DIOJ
SD ™ uTt LAY wi wy PR

Rl sC

Full Name (Last name, first, if individual)

Business or Residence Address (Name 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) DIM All States

DIOS DIOé D107 DIOB DJOQ DHO Dlll D]JZ DHJ D]M DJIS DHE DH?

AL AKX AZ AR CA Cco CT DE DC FL GA H D

DI 18 Dl 19 D]ZO DIZI D122 D123 DIZ4 DIZS DIZG DIZ? DIZS D129 DISO
A

L N i KS§ KY LA ME MD MA Mi MN M$S MO
DIBI DIJZ DISB DlS4 DIBS DI36 DIIW DIJS DIJQ DMO DMI DMZ DMJ
MT NE NV NH NJ NM NY NC ND OH OK OR PA
Dl44 DNS DMG Dlﬂ DMB DI49 DISO DISI ) DISZ DISZ D!54 DlSS D156
RI sC sp ™ TX uT vT VA WA wv Wi wY PR

Full Name (Last name, first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
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(Check "All States” or check individual Swates)

DKSS D\S9 DIGO Dlﬂ
AL AKX AZ AR
DH! D\TZ DWS D174
iL N 1A KS
D184 DIBS D186 Dl&?
MT NE NV NH
DI 97 Dl98 D199 D200
Rl 5D TN

sC

DXGZ
CA
DWS
KY

188
NI

0l
X

D163
co
Dl'lﬁ
LA

189
M

02
ut

Clies
CT
Dl77
ME
Dl90
NY

DZOS
VT

Dl 65
DE
DHS
MD

191
NC

04
VA

DIGG
DC
DI?Q
MA

DI‘;‘Z
ND

05
WA

Dlﬁ'?
FL
DISO

193
OH

WV

Cles
GA
Oa
MN
194

OX
DZ(W

DIGS
Hl
DXBZ
M3
DI9S
CR

08
wY

Dl 57 Al States
D] 70
1D
Oies
MO
Dl96
PA

09
PR
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 DZ]O and
indicate in the colunms below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
Db . o b b3
EQUITY - vt vt et e $1,000,000 $200,000
x211 Common DZ]Z Preferred
Convertible Securities (includingwamants) . . .............covnie. ... S S
Parmership Interest. . ... iiiii $ $
Other (Specify Y $ $
Tt L e e e e $1,000,000 $200,000
Answer also in Appendix, Colurmn 3, if filing under ULOE.
*This amount is the aggregate exercise price; no consideration has been paid for these options. Assumes an
exercise price of $1 per share.
2. Enter the number of accredited and non-accredited investors wha have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offering under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none” or “zero."
Number Aggregate Dollar
Investors Amount of Purchases
Accredited IVESIOTS . . ... e -4- $200,000
Non-accredited IMVESIOrS ... .. ..o e -0- $-0-
Total (for filing under Rule 504 only) ... ... ... oo, -4- $200,000
Answer also in Appendix, Colurm 4, if filing under ULOE.
3. I this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offering 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.
Type of Security Type of Security Dollar Amount Sold
RUIES05 ... ettt $
_ . Regulation A ., ....... e e e e B NI DO
RUIE S04 . o e e Common Stock $200,000
<3 2P Common Stock $200,000
4.2. 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 given 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.
Transfer AgentsFees. ... o E}Z] 3 §
Printing and Engraving CostS. .. .. .ottt DZM g
Legal Fees.....oooviii i x215  $2,500
Accounting Fees. . ... oot DZI6 S
Engineering Fees . ......o it l:h 17
Sales Commissions (specify finders' fees separately) .. .................. x218  $8,000
Other Expenses(identify) ... ....... &] g $
TOMN . et [hao 510,500
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the sggregate offering price given in responsc to Part C - Question 1 and
totze] expenses furnished in response to Pare C - Question 4,a. This difference is the “adjustad gross

proceeds o the issuer . ..., e e .
S.Indicate below the smount of the adjuscd gross procecds (o the igsuer uzed or
proposed to be used for each of the purposcs shown. If the emount for eny
purpose is net known, flrnish an estimate end cheek the box wo the 1eft of the

estimate, The total of the payments listed must equal the adjusted gross
proceeds to the igsuer set farth in response to Part € - Questicn 4.b. above.

Can
b2
[os
Tz

Acquisition of other businesses {including the value of scoutities invelved in this offering
(hat may be uged in exchange for the assets or sccuntics of another issucr pursugmtto 4

Terger ... N 29

E}l?:l
Ll

Saloriesand fees...,.ooo. .. e
Purchase of reatestate , .. ... cvvinnn .- P Ve
Purchase, rental or leasing and installation of rachimery and equipment .. .,

Cohstruction of leasing of plant buildings and faeilities ... ...., R

Working cupital -Procecds from potentisl exercise of options . . .. ..
(assumcs an exercise price of $1 per share)

Other (specify)

Cs
s

Payments to officers,
Dircetors & Affiliates

|

|

L5

I

l

L3

s s_989,500

(PP
D226
Oz
D)2z

DBO
(b

234

s
i

s 989,500

Payments to
Others

o)

"

i

|

£

(

ot

$.989,500

U

5.989,500

D. FEDERAL SIGNATURE

he issuer has duly caused this notice ta be signed by the undersigned duly autharizzd person. it this notice is filed under Rule 505, the following signature constitutes &n wndertaking
y the isgucr to fumish to the U.S. Securitics and Exchunge Comunission, upcn writien request of its staff, the information furnished by the issuer to any non-aceredited invesiol

ursuant to pragraph (b)(2) of Rule 502,

Lssuer (Print or Type)
Beverly Hills Film Studies~

/ hT

Bk 13, 200

Narne of Signer (Print or Type) igner (Prin Tm)
Kimberly Kates ?r&g[
ATTENTION

‘ntentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U S.C. 1001,
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" E. STAYE SIGNATURE

1. s any party described i 17 CFR 230.252(c), (d), (¢} or (f) presently subject to any of the disqualification
provisions of such rule? Ehao Yes [_dnal No

Secc Appendix, Celumn 5, fer stale response.

2. The undensigned {ssuer hereby underfakes to fumish 1o any state administrator of any stats in which this notice is filed, a notice oh Form D (17 CFR 239.500) at such times at
required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, mtormation furnished by the igsucr to offerecs.

4. The undersigned Issuer repreacnts that the issuer is famillar with the conditions that must be satisfied 16 be cntitled to the Uniform Limited Offering Exemnption (ULOE) of the
) state in which this notice is filed and understands that the issuer cluiming the availability of this cxemption has the burden of establishing that these conditions have besn
satisfied.

The issuer has reed 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 autherized person.

lssuer (Print of Type) Sigfho M Date
Beverly Hills Film Studios f7m%%w /0//54/0(/

Name of Signer (Ptint ot Type} Title jeher (Print pr Fype)
Kimberly Kates . [’@S[a[él/ﬂ/,'

| i P ST Sy .
FORE Wi . [OOSR RN R A A A S ’

truction. . .
int the name and title of the sighing ropresentative under his signanire for the state potion of this form. One copy of every notics on Form O must be manuelly signed. Any copias
t manually signed must be photocopies of the tmanually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state

(Part C-Item 1)

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-Itemn 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

CA

Co

CT

DE

DC

FL

GA

HI

1D

IL

N

1A

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO

MT

NE
NV
NH
NJ
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APPENDIX

Intend to sel!
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-ltem 1)

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

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

NC

OH

OK

OR

PA

Common Stock

$100,000

SC

2

3

Common Stock

$200,000

-4-

$200,000

-0-

VT

. VA _.‘.5»7.7.‘ X A

[ OO S E NN W

WA

g

PR
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