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UNITED STATES ‘ OMB APPROVAL
SECURITIESV /:sr:p Et):f}rI)Angll) 5C4(9)MMISSION OMB Number_ 3235-0076
Ington, .t Expires: April 30, 2008
' Estimated average burden
FORM D hours per response. . . .. . 16.00

NOTICE OF SALE OF SECURITIES JAINNEGNEEEEEE

PURSUANT TO REGULATION D,
UNIFORM LIMITED OFFERING EXEMPTIO

Name of Offering \,@ check lf thls isan amendment and name has changed and 1nd|cate change ) 06040302
Private Placement ol i B R

Filing Under (Check box(es) that apply) D Rule 504 . Rule 505 @ Rule 506 [:] Sectlon 4(6) [:} ULOE

Type of Filing: [x] New Filing [7] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ( D check if this is an amendment and name has changed and mdlcate change.)
'MATINEEMEDIA CORPORATION = ... . = e .
Address of Executive Offices (Number and Street, Clty, State, Z]p Code) Telephone Number (Includmg Area Code)

2801 VIA FORTUNA, SUITE 675, AUSTIN, TX 78746 R 512:329-5843 .
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (lncludmg Area Code)

(1f dlfferent from Executwe Ofﬁces)

Brief Descnptmn of Busmess ,

Purchase ré- engmeenng and scllefo’f FECCTM radlos’ta‘tioﬁ eoh'Struction perrnite farrd:llcense’s

Type of Business Organization

[¥] corporation limited partnership, already formed f] other (please specify): PR
[[] business trust [£] limited partnership, to be formed @@ESSED
‘ Month Year .
Actual or Estimated Date of Incorporation or Organization: [x¥] Actual [T] Estimated jUﬂ_ 2 ! Zﬂﬂg
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) LT X TH@R/

GENERAL INSTRUCTIONS h‘WAN@gAL
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 etseq. 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 Required: 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
Failureto file noticein the appropriate states will not resultin a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice willnot resultin aloss 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

SEC1972(5-05) are not required to respond unless the form displays a currently valid OMB 1of9
control number. \/\j\//\




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  [x] Beneficial Owner [x] Executive Officer [x] Director - [] General and/or
Managing Partner

Full Name (Last name first, if mdrvrdual)

;WALKER ROBERT W ‘
Busmess or Resrdence Address (Number and Street, Clty, State er Code)

2810 viA FORTUNA SUITE 675 {AUSTIN, TX. 78746

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

Full Name (Last name first, if mdrvrdual)
MISCHNICK, KEVINW, =~ o B
Business or Residence Address (Number and Street, City, State, Zip Code)
2810,VIA FORTUNA, SUITE 675, AUSTIN, TX 78746

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

Full Namc (Last name first, if md1v1dua1)

SOUTH TEXAS FM INVESTMENTS LLC
Business or Residence Address (Number and Street Crty Srate er Code)
142N ALVAREZ RIO GRANDE CITY TEXAS 78582

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

Full Name (Last name first, if mdwrdual)

:BONANZA MASTER FUND LTD
Busmess or Resrdence Address N (Number and Street, Crty, State, er Code)

300 CRESCENT COURT, SUITE 250, DALLAS, TX 75201 o

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

Full Name (Last name ﬁrst rf rndrvrdual)
gSMITH WILLIAM r
Business or Resrdence Address (Number and Street City, State er Code)
»7588 MANATEE STREET NAVARRE FL 32566 . L

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

Full Name (Last name first, ifindividual)

Business or Residence Address (Number and Street Crty, State, er Code)

RN U e e

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

Full Name (Last name first, if individual)

S AN T

Busmess or Resrdence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, lor copy ar\db use additional copies of this sheet, as necessary)
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......cccveveiveviinenne 043 [x]

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

2. What is the minimum investment that will be accepted from any individual? ... $:N/A
Yes No
3. Does the offering permit joint ownership of @ Single UNI? ... e ee [x] O

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
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 md1v1dual) ‘
'ARABELLA SECURITIES = oo 0

Business or Residence Address (Number and Street, Crty, State le Codc)
7800 SHOAL CREEK BLVD:, AUSTIN TX 78757

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) ....cciuieveiviriiniceriirecei et et er et enese e eear s et etnaeseanas [ All States

] (BA]
[&]
Full Name (Last name ﬁrst, if individual)
Busmess or Resrdence Address (Number and Street Crty, State er Codc) .
Namc of Assoctated Brokcr or Dealer
States in Which Person Listed Has Solicited or FIntends to Solicit Purchasers
(Check “All States™ or check Individual STAtes) ... eoiciiirrrrir e e e creer s e [ All States
XY

Full Name (Last name first, if individual)

Eusiness or Residenée Addreés (Number and Street, City, State, Zip Céde) S

Name of Associated Broker or Dealer

AT or M

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

(Check “All States” or check INAIVIAUAL STALES) ..vvviviverrcii it cterst et et ettt se e e erere st ssssenen [J All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

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 7] 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
DIEDT et bt e E e e e s eete et bas e rene S a
EQUIEY .ot §.11,217,633
{x] Common [7] Preferred

Convertible Securities (including warrants) .........cccceerennnen et eees e e $ o
Partnership Interests ...........coeceevvvvnnincne N P PO
Other (Specify . ! o

TOLAL .ot et b et bbbt te e

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

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
ACCTEAILEA INVESLOTS ...ouccvvvrverivrveeea e seesssss st snnsenssess e ssesssscssssssnesssss s ssessnss s sserssansaesss s erssessssensesess 24 §:1,217,633 0
NON-aCCredited INVESIOTS ..c.iiiieeei ettt sttt : . I P
Total (for filings under Rule 504 0NY) covvovvvvvvevovvcvvooecvsrnssnnssssos e e sssssssssssssnseeess o8
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthisfiling is 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 ...t oot et st et s
REGUIBTION A .. viit e eeeee e et oo e e e e et oo es e et et e resemseesesssssris st eeene $
RUIE 504+ttt e eee s et et et st oo s $
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.
TranSTEr AZENE S FEES 1uiviuiiiiii ittt s sa sttt et et b e st se et ss et et e sbenreeas O s ;
Printing and ERErAVING COSIS . eicimiiirimeceesssrecssssasassnssesesiestsssssssssesssisssesessessssessessssssnasssassssssessassastes O s o
LLEZAI FEES .ouviiiiiiiimiieeeiri ettt cati e nes bttt s e sa bbb e e e bR e x] $ 125,000 :
ACCOUNTIIE FEES ittt ettt s be st b ea e et e st en x $ 20,000 e
ENZINEETINE FEES covvuvivvieeeuririeniisesisess et eeeses st st sesssnnssessssness b4t s asb st ss et bt st sem st s ennesss st snebsesnbst 1o 0o s
Sales Commissions (specify finders’ fees SEPArately) ...umeneimmiinenirneneinresrecssessesesessesessesssenes O $555,000
Other Expenses (identify) Du¢ Diligence Allowance, Marketing Expenses | ... @ $3000
TOTAL 1.eeeeeeersiiss et et ss e se s s e s s b st s s se SRR R RS S et e s e 41 b At e san st ensb s O s 705,000 b
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS t0 the ISSUET. ..iuiiiiiriiiiereiiet b e e s b s et et e s 10,512,633

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. If 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, & Payments to

Affiliates Others
SAIATIES AIIA FEES ...ovvvoeveeeeveanes et se e tasesess e sssssesesssse s s ssess s e st seessssess s ssssenes s ss e s sesesesenssenmranens [x]$_390,000 [z 364,000
PUrchase 0f 1Al BSTATE ....c..ivivviireeeeereeiecte e s et eseeaea s se s et e st e e saasre s e b sbeannrreasen s s s
Purchase, rental or leasing and instaliation of machinery
ANA EQUIPITIEIE c.cvrvitirirer e esere e eeee et e seseeese e s ae e s e s e b st e et baae b b o ebebearasa st se e b aebens sbebasbesaris s x]$ 15,000
“Construction or leasing of plant buildings and facCilities .......cc.cuvreermecinmierriereennirniess s e seeessennas Os__ [x]$ 5,000,000
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
ISSUET PUTSUANE T0 8 IMETBLT) wuvuruieeusircarieernireseseeersesnsesstsssseessenssesassessersssssasnnsssatsssecassmsressssessaessssnsssesssanss as 0s
Repayment of iNAEBTEdNess ..ottt st st ar s B as
WOLKITE CAPITAL....vvevovoeeeeveesieseeeseneeseessssssss s sssesssessssas e sssssssss e sest s ess e sess s sssssoessseesssoessnsnasrisesns s [x]$_743,633
Other (specify): Fund line of credit to Ace Radio Corporation to purchase FCC FM s s

radio construction permits and related expenses

....... E $ 4,000,000 D $

COIUINN TOTALS 1oveeiiiiitis ettt e e e e e aeneer e aaseane e aessebesense sasses s essantasaaseneesbensennersnberseseasennn 18 4,390,000 [x1% 6,122,633

Total Payments Listed (column totals added) .. e . . [x]$_10,512,633

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) Signature Date

MATINEE MEDIA CORPORATION W JUNE §, 2006
Name of Signer (Print or Type) Title of S%ner (Print or Type)

*’\e\l«\\b AN O N \) \ee SRges. Dead<

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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