UNITED STATES
ES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM D

AR
T

NOTICE OF SALE OF SECURITIES __SECUSEONLY _
47PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
JNIFORM LIMITED OFFERING EXEMPTION I I

Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.) o L .
- /379003

Common and Preferred Unit Offering
Filing Under (Check box(es) that apply): ] Rule 504 [7] Rule 505 /] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: p/] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

I, Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Socrates Media, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
227 W. Monroe Street, Suite 500, Chicago, Illinocis 60606 (312) 762-5600
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

YA N s

N

Brief Description of Business Udde v:\y\\véc
Develops and sells "know how" content-based products
RN B

Type of Business Organization i

[] corporation 7] limited partnership, already formed other (please specify): L]LI-[llt.\édQET&b ility Company

[] business trust [] limited partnership, to be formed [}Z“‘\ e TS

NG,
Month Year
Actual or Estimated Date of Incorporation or Organization: [ [ 6] (4 Actual  [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) (3B

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 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 earlier of the date it is received by the SEC at 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 that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: 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 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 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 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 exemption, 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 predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
e  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.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Bear Holdings, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
620 N. Lake Road, Lake Forest, Illinois 60045

Check Box(es) that Apply: [} Promoter Beneficial Owner Executive Officer

N

Director 7] General and/or
Managing Partner

Full Name (Last name first, if individual)

Lederer, William A,

Business or Residence Address  (Number and Street, City, State, Zip Code)
227 W. Monroe Street, Suite 500, Chicago, lllinois 60606

Check Box(es) that Apply: [} Promoter /] Beneficial Owner 7] Executive Officer [7] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Minotaur Partners I, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
227 W. Monroe Street, Suite 500, Chicago, lllinois 60606

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

Full Name (Last name first, if individual)

Mercantile Capital Partners |, L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1372 Shermer Road, Northbrook, 1llinois 60062

Check Box(es) that Apply: [7] Promoter Beneficial Owner D Executive Officer  [] Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Next Chapter Holdings, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
600 Central Avenue, Suite 205, Highland Park, lllinois 60035

Check Box(es) that Apply: [J Promoter  [] Beneficial Owner  [7] Executive Officer §A Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Edelson, |. Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)
1372 Shermer Road, Northbrook, lllinois 60062

Check Box(es) that Apply: [ ] Promoter  [7] Beneficial Owner [y Executive Officer [] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Masterson, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code)
227 W. Monroe Street, Suite 500, Chicago, lllinois 60606

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

]

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e 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.

e 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: D Promoter D Beneficial Owner Executive Officer D Director [____| General and/or
Managing Partner
Full Name (Last name first, if individual)
Barrett, Paul
Business or Residence Address (Number and Street, City, State, Zip Code)
227 W. Monroe Street, Suite 500, Chicago, lllinois 60606
Check Box(es) that Apply: [} Promoter /] Beneficial Owner [] Executive Officer [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Minotaur Capital Management, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
227 W. Monroe Street, Suite 500, Chicago, Ilinois 60606
Check Box(es) that Apply: ~ [[] Promoter  [#] Beneficial Owner  [] Executive Officer [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Minotaur Capital Management, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
227 W. Monroe Street, Suite 500, Chicago, lllinois 60606
Check Box(es) that Apply: [] Promoter Beneficial Owner [} Executive Officer [7] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Bibliocorp, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
600 Central Avenue, Suite 205, Highland Park, illinois 60035
Check Box(es) that Apply: [J Promoter |/ Beneficial Owner  [7] Executive Officer [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Mercantile Capital Group, LLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
1372 Shermer Road, Northbrook, lllinois 60062
Check Box(es) that Apply: ] Promoter ¥/ Beneficial Owner  [] Executive Officer [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Mercantile Capital Management Corp.
Business or Residence Address (Number and Street, City, State, Zip Code)
1372 Shermer Road, Northbrook, lllinois 60062
Check Box(es) that Apply: (] Promoter [J Beneficial Owner [} Executive Officer [] Director General and/or

Managing Partner

Full 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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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....c.c.cccoceoovveanaee. C i

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

2. What is the minimum investment that will be accepted from any individual? $ 1,000,000.00

Yes No

3. Does the offering permit joint ownership of @ Single UNIt? ...ccviviireioiicie et B X
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.

Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state

or 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.
Full Name (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

(Check “All States” or check individual StALES) ...ovvciieiiiiirrer et er s sn e steaea [J All States

Fulli Name (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

(Check “All States” or check individual StAtes) .......occcciiiiiiiii i s [ All States
ME

Full Name (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

(Check “All States” or check individUal STAIES) w.coovviiieriiitieii et e et e ereb et e e srae [ All States

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

|.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box A and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
0 S § 000 g 000
EQUILY vvvvvvvovvvssesssss s s es o sses 11288 R s st e § 5474,717.79 ¢ 5474,717.79
¥ Common [ Preferred 0.00
Convertible Securities (iNCIUGING WATTANIS) ......c.voveveriiriiiieeiess e eeeeses et oo sesaeaes s ssen $ 0.00 s
Partnership INETESIS ... s e sens e $ 0.00 g 0.00
Other (Specify EXchanged Securities ) ... ... $4,036,449 $4,036,449%
TOUL .o esecesssscso s s b § 5.474717.79 ¢ 5474,717.79
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number 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, 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.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIEEA IIVESTOTS .ouvvvveivreeeseisseceessse s e seeessssss s ess e ss e ensses s st esenss s e s sssssnssens s s ssaroee 3 § 5474,717.79
NON-BCCTEILEA IIMVESTOTS 1...vuiuiereeiisieritrere ettt eeeist et saab bt bsee e eb st eb st senes st 0 $_0.00
Total (for filings under Rule 504 only) ..o 3 $ 5474717.79
Answer also in Appendix, Column 4, if filing under ULOE.
3. TIfthisfilingis for an offering under Rule 504 or 505, enter the information requested for all securities
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.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 .. ovovvv oot oo DU $_0.00
REGUIALION A oottt e e e e s N/A $_0.00
RUIE S04 ..o e e et e e e a e s s TP $_0.00
Y O OO SR OO P PPOTOPUETPTOS $_0.00
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 insurer,
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.
TTANSTEr AZENE'S FEES 1uovvvvivioeeerees s ccsenmansseceonns e eas et ot aen e et 03
Printing and Engraving COStS. . i s s O s__
LEEAL FEES ...vvierii e et s s e R R s_375,000.00
ACCOUNTINEG FEES ..vvv.viviveiieitireriereassieses i sessebs st st eases e e sttt sttt s e e 0 s
ENEINEering FEES oottt e 0 s
Sales Commissions (specify finders’ fees separately) ....ocivmiciiici e O ¢
Other Expenses (identify) _Transaction Fees and Expense Reimbursement ... M $_237,500.00
TOUAL vttt ettt s e e s sk bt b e h ek s kR bbb cR e R R et er SR et et e $__612*500'00

*See Attachment 1
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USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 4.862.217.79
PLOCEEAS 10 ThE ISSUBE.” ....u.vvviveivsieeiries s stseasaae e ss s s b s s e baes s e bs s ba s st ens e o

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. [f 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, & Pavments to
Affiliates Others
SALATIES NG FEES ouevviviviiieer ittt iere ettt ettt b et et s eet sttt b bt st ae bttt s ettt seee e s eane s s s
PUTCRASE OF FEAL ESLALE ... eeiiiiioei ettt ettt a s o1 e e s e e ea et s et een b eae st emeae s 1% R
Purchase, rental or leasing and installation of machinery
AN GQUIPIMENT ...ttt ee e ettt s et e a bbb ean s esa e 1%

s

Construction or leasing of plant buildings and facilities

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

issuer pursuant to a merger) WE 2,000,000.00

s
7]s_2.862217.79

Repayment of indebtedness

WOTKING CAPILAL....ocoiii i et e re et et e e
Other (specify): s s

BE
(7]5_4.862.217.79

COTUIMI TOLALS oo ettt et et e e e et ca e et st e e eteesenastas s et reonts e e eaaeesas

¢ 4.862217.79

Total Payments Listed (column totals added)

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking 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 Rule 502.

Issuer (Print or Type) Signatuge Date
Socrates Media, LLC % /_ z é January 4, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
William A. Lederer Manager
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) J
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Attachment 1

Prior to the offering contemplated by this Form D, Bear Holdings, LLC (“Bear”) owned
$2,432,404 of membership interests in Socrates Media, LLC (the “Company), and Minotaur
Partners III, L.P. (“MP II”) owned $1,604,045 in membership interests of the Company. The
aggregate amount of these membership interests ($4,036,449) was exchanged by Bear and MP
I for the same type of securities sold in connection with the offering contemplated by this Form
D. However, the Company received no proceeds from this exchange, and such aggregate amount
is excluded from the aggregate offering price in C.1 and the adjusted gross proceeds to the
Company in C.4.b.

A portion of the purchase price for the additional securities purchased by MP III in the
offering contemplated by this Form D was paid for by the cancellation of a promissory note
($909,707.86, which includes the principal amount plus accrued but unpaid interest thereon)
made by the Company and the reinvestment of a transaction fee ($64,455.20) owed by the
Company to MP III. Thus, the aggregate amount of cash proceeds actually received by the
Company in connection with such offering was $4,263,054.73, and the actual adjusted gross
proceeds to the Company in C.4.b was $3,888,054.73.




