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NOTICE OF SALE OF SECURITIES .
PURSUANT TO REGULATION D, e s
SECTION 4(6), ANVOR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION E E

rame ot Offering (] 7 cheek of this 15 an amendment and name has changed, and ndicate change.)
I.LC perceniage inferests

bihisg tlndee (Check box(es) that apply): {_] Rulc 304 71 Rule 505 (7] Rule 506 [ Seciion 4(8) 7] ULOE SED
Twpe of Filing a New Fiting D Amendment PR@CE

A. BASIC IDENTIFICATION DATA

{0 Enter the infurmation requested abaut e issuer FEB—i—SZUU?

Name of lsswer D chedk i this is an amendment and name has changed, and indicate change.)

Paim-Star Entertainment, LLC THOMSON
Address of Executive Qffices [Number wid Street, City. Stae, Zip Coded Telephone Number (]ucludlr;gj LD ;:) -
930 North Doheny Drive, #106  West Hollywood, CA 90069 {310) 314-5254

Addiess of Priuvipal Business Opeations (Number and Street, City, State, Zip Code} Telephone Number tnctudmg Awea Code)

O differean from Exccutive Qffhces)

Hoe! Beseription ol Business

Patm-Star Entertainment, LLC is a Delaware limited liability company with a misston o develop, produce and distribute motion pictures and to
conduct related activities.

Type of Busipess Urganization

[-"] corporation [_] limiwd pantnership, alrcady formed E wiber {please specifyy
7] business tust [ timited parineship, to be formed Limited ¥abitity company
Meonth Yein o
Actial o Fstimated Dase of Incerporation ar Organization’ [ [0I4] (A Acwal [ Gsumated
Jurisdicunn of Incorporation wr Grganivabion (Enter two-letter {18, Postat Service abbreviation for State:
CN for Canada; FN for othet toretgn jurisdicuon) DEl

GENERAL INSTRUGCTIONS

Federval:
Hhe Must pife. Allissuers miaking an offering of securitics in reliance un an exemption ander Regulation T3 or Seetion 46y, 17 CFR 230,501 ciseq or 15U S ¢
T

Wen To FPile A notice must be filed no fater than 13 days after the first sale of sccuritics in the offering. A notice is deemed (led with the U.S. Securiues
ad Eachunge Commission (SECY on the carlive of the date it is reeeived by the SEC an the address given below or, if received at that address alter the date on
whieir 14 1s due, on the date it was aniled by Lnited States registered o certified mail to thar addrass.

Where To Fide U S, Securiues and Fxchange Commission. 43¢ Fifth Street, NW |, Washington, D.C. 20549,

Cupes Regieired: Five (3) copies of this notice must he filed with the SEC, one of which must he manually signed. Any capies not manuably signed mnst be
photocapics of the manuaily signed copy o bear typed o printed signatures.

Iniformciem Reguired: A aew filing inust contain 2fl information reguested. Amendments need enly report the wame of the issuer and offering, any changpes
thereto. ihe infurmaiivn requested in Par0 {, and any material changes from the mformation previously suppiied in Parts A and 3 Puzc £ and the Appendsy necd
noi be Nled with the S§EC

Felprg For o There 1s no federad Ohing lze,

State:

This notive shall e used to indicute refiance on the Unitorm Limited Offering Exemption {ULOE) for sales of sceurilivs in those states that have adopred
VLOE and that have adopted this torm, Tssuers selying on ULGE must (i o separate notice with the Seeurities Adminisirutor i vach state where sales
areto be, or have been made. 1 state regquires the payment of 2 fee as & precondition to the claim for the exemption, a fee in the proper mount shdi
aecontpany this foerm. This natice shall be filed in the appropriate statvs in accordance with state law. The Appendix to the notice constitutes o part of
this notice and must be compicted.

ATTENTION
Failure to fite notice in the appropriate stales will not result in a loss of the federat exemption. Conversely, fzilure 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 {8-02) required to respond unless the form displays a currently valid OMB control number. ol g




L A BASIC IDENTIFICATION BATA

[

Enter the information requesied for the foflowing,

o Bach promoter of the issuce, i1 the issuer has been organized within the past five years:

e lch beneticml owner having the power o vote ur dispose, or digect the vote or disposition of, 10% or more of' a class of equity securities of the issuer,
o Bach exceutive otficer and dircclor of corporate issuers and ol corporate general and managing partners of partnership fssucts: and

. lach general and managing puriner of psrinership issuers.

Cheek Box{es) thiat Apply: E] Premoter @ Beneficial Owner Qj Exceutive Cificer D PYivector m General andfor
Muanaging Partner

Full Name (Last nume fiest, if individual)

Frakes, Kevin

Business w1 Residencr Address {Number and Street, City, State. Zip Code)

830 North Doheny Drive, #106  West Hollywood, CA 80068

Cheek Hov{es) that Appiy: Promoler Beneficial Owner Executive Offices Tirector General and/or
P} /1 4
Muanaging Partner

Fult Name (Last same first, if mdividual)

Paternot, Stephen

Business on Residenee Address (Number and Strect, City, Staie, Zip Code)
930 North Doheny Drive, #106 Wes! Hollywood, CA 90089

Cleck Bostes) that Apply: [T] Promuote [J Beneficial Owner 7] Executive Qfficer ] Direetor [[J General and/m
Minaging Parner

Full Name Last name first, ef individoal)

Business or Residense Address (Mumber and Streey, City, State, Zip Code)

Cheek Bovfes) that Apphe [T Promoter (] RBencficial Owner [T Executive Officer [ Birector [ CGeneral andfor
Managing Partner

Full Namie (Last name first, of individuoal)

Business or Residence Address (Number and Sureet, City, Swie. Zip Code)

Check Boages) that Apply: U] Promoter [J Beneficial Owner [ Executive Otficer  [] BDirector [:_] General andior
Munaging Partner

Full Name (Last name Girst, i individual)

Hhusiness of Residence Address (Number and Street, Cny, State, Zip Code)

Check Buvtes) that Applv: {1 Promoter  [7] Beneficial Owner 7] Fvecutive Officer i1 Director [} Generat andfor

Managing artner

Full Nume (Last name Sirst i individuady

Business or Residence Address  {(Number ani Street, City, State. Zip Cuodey

Cheek Boxqes) that Apply: {7} Promater [T} Beneficial Owner [ Esceutive Officer [ Direetor [3 General andfur
Managing Partne

Full Name (Last name st if individual)

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

(Lise blank sheet, or copy and use addiional copics of this sheet, as necessary)

Toly




B. INFORMATION ABOUT OFFERING ]

Yes Mo
1. Has the issuer sold, or does the issuer intend 1o sell, to non-aceredited investors in this offering? .., i b
Answer also in Appendix, Column 2, if fifing under HLOE,
20 What s the minimum investment that will be aceepted from any individual? oo 5_33’333'00
Yes No
3. Daes the offering permit joimt ownership 082 SIGIE WRIT oo oo [ Ix]
4. Estwer the information requested for cach person who has been or will be paid or given. directly or indirectly, uny
commission or similarremuneration for solicitation of purchasers in connection with sales of securitics in the affering.
ita person to be listed is an associated person aragent of a broker or dealer registered with the SEC and/or with a state
or states. 1151 the name of the broker or dealer. ITmore than five (5) persons Lo be Hsted are associated persens of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, i individualy
Business or Residence Address (Number and Street, City, State. Zip Code)
Nane ol Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “ALL States™ ar eheek Irdividual SLALESY oot eeee e eee e e e e oo e, [0 Al Stues
[AL AK (A7] AR]  [Ca [CT DE ic TL GA] L 0
e Nl [OA [KS. MD]  [MA Msl MO
MT Y [N ] NM GND) [0 oK) [OR]  (BA
(R} SC| 5D TN VA WA WV [Wy PR
Full Name {Last name first, if individual)
Business or Residence Address (Nwnber and Street, Cily, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sobicited or Intends o Solicit Purchusers )
(Check Al States” or cheek individual States) i L AT STates

A ARl [A7) [AR] [CT)

N TA [®s]  [KY] Al (&6
. ST ’
(R} [sC S o] x]

Dcl [FL i [itf]  [In]
(OR]

_\‘]I .y
(20

15
EIEE

g
gl

g

)
=y
-
gl

=
>
=
<
£

Ful Name ¢last name first, if individual)

Business or Residence Address (Number il Street, Ciiy, Staie, Zip Code)

Name of Associated Broker or Dealer

Staies i Which Person Listed Has Solicited or Intends to Solicit Purchasers

FCheek AT SLles™ 0 €hoek INAIVIAIRT SHULEY ceov oo ee e oo e [ Al Saces
AT AR Be i 1

M (MO

EIE
BEE

M1 ®E] [NV NM INC]  [ND Ok]  [OR] PA
[ 8¢ SN ur VA WA W1 WY e

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

s

Enier the ageregate of fering price of seeurities included in this offering and the total amount already
sold. Enter ~07 if the answer is “none™ o “zeen.”™ 1 the transaction is an exchange offering, check
his hox[TJand indicate in the cotumns below the amounts of the sceurities ofTered for exchange and
already exchanged.
Aggrepate
Type of Security Offering Triee

Amoeunt Already
Seid

Equity .o

“wr

(7] Common

7] Preferred

Convertible Sceurities (neluding WillTARISY e e ens st e s B

Parineeship falerests ...

Other (Specify LLC percentage interesty 5 1,413,333.00

5.
S
$

S 1,413,333.00

5 0.00

Answer alse in Appendix, Column 3, i{ fiting under ULOL.

Lnter the number of aeeredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollur amaumty of theit purchases. For offerings under Rule 364 indicate
the nimber of persons who huve purchased securitics and the aggregare dollar ameunt of their
purehases on the total lines, Enter <07 i answer s “none™ or “zera.”

Numher
Ersvestos

ACCTEHLED TIVESLOTS oottt eevt s ests e seesne e e oo rseesseeee s seeseees et ves et eesresee s serreeenre S

Aggresule
Bollar Amownt
af Purchases

s 1,413,333.00

Nom-aceredHEd INVESIOIS ci e et eas et ess st e snreeenr e sennrar e e D

o

Totad (for filings under Rule SO4 0nI¥Y e e

o

Answer also in Appendix. Column 4, if tiling ender ULOE,
ITthis filing is for an offering under Rute 504 or 303, enter the information requested forall seeuritics
sold by the issuer, 1o date, in offerings of the types indicated. in the twelve (12) months prior to the
tirst sale of securities in this effering, Classily securities by type listed in Part € — Question 1.
Type ol
Tvpe of Offering Security

Doilar Amount
Sold

. Furnish a sttement of all expenses in connection with the issuance and distribution of the
seeurities in this offering. Exclude antounts relating solely (o erganization expenses of the insurer.
The information may be given as subject to fulure contingeneies, [ the amount of an expenditure is
aot known, furnish an estimate and cheek the box to the Teft of the estimate.

Printing and ERraving COSES oottt sttt ee 2 b s et ses et et enen e eaen

Lega! Fees.,.,

Sales Commissions (specify finders” fees separatelV) o,

I O O O I

Other Lxpenses (ideitity)

¢ 0.00
s_(_}-.DO

s 1500000
§ 0.00

s 000
$000
§000
5 15,000.00



I )
f C. OFFERING PRICE. NUMBER OF INVESTORS. EXTENSES AND USE OF PROCEEDS J
L

b Enter the difference between the aggregate offering price given in respanse 1o Part € — Question |
and total expenses furnished in response o Pan U — Question 4.u. This differcnce is the “adjusted gross
PROCEEUS L TRE JSSUEE Lttt et s ere st st sb et et eeee e erees s e m e

1,398,333.00
tndicate below the amount ot the adjusted grass proceed 1o the issucr used or proposed to be used for
cach of the purposes shown, 1 the amount for any purpose is not knewn., furnish an ostimaic and
theek the box to the left ol the estimate, The ol of the payments listed must cqual the adjusted gross
proceeds 1o the issucr sct forth in response to Part ¢ — Question +.b above.

Payments to

Officers,

Pircetors. & Pavments (o

Affiliates hers
SABRICS A0 HOCS b e (o) 5 160,000.00 33_1?5;_900-00 .

Purchase. rental or leasing and installation of machinery
Canstruction or leasing of plant buildings and facilieS e en e e s 7% 300,000.00

Acquisition of other businesses {including the value of securities involved in this
affering that may he used in exchange for the assets or secutrities of another
ISSUCT PUPSDANT LG @ METACT) oo s v || S LS

Repayment 00 IndebICUnEss (oot eeneens £ ] O RS
WOTKINE CHPI ottt oot ees e ees et eepes e b s s b s ee e eetben e s 75 793,333.00

Other (specify): A —

....... s s
COIUIIN T O et e ettt ee e e s et et s e et s s et s e eeereees oo eeneen 8 180,000.00 715 1,218,333.00

Towl Payinents Listed (column totals added)

[ D. FEDERAL SIGNATURE

Theissuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis netice is filed under Rule 503, the following
signature constitutes an undentaking by the issucr to furnish w the UL, Securbies and Fxchange Conunission, upon written request of its stalf,
the informalion furnished by the issuer to any non-uceredited investor pursuant ty paragraph (b323 of Rule 302,

lssuer (Print or Type) Signature '(// Date

Paim-Star Enterlainment, LLC ([-”/_\ /}A/ 71 é o 7
¥ ; 7

Nume of Signer (Print or Tvpe) Title of Signer S}/rinl ar Type} /

Kevin Frakes Member

ATTENTION

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

5ol0




{ E. STATE SIGNATURE

Lo 15 any parly described in 17 CFR 230,262 presently subject to any of the disgualification Yos

No
PIOVISIONS 0L SUCH TUIET e ettt ettt et et i d

Sec Appendix, Column 4, for state response,

ta

The undersipned fssuer hereby undertakes to furnish to any state administrator olapy state in which this notice is filed 1 notice on Form
D417 CFR 2395005 at such times as required by state law,

L)

The undersigned issuer herehy undertakes to furnish te the staie adminisiritors, upon written request, information furnished by the
issuct wo offerees,

4. The undersigned issuer represents that the issuer is familiar with the conditions thal must be satisticd o be entitled o the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is filed and upderstands that the issuer claiming the uvaitabilit

af this exvmption has the burden of establishing that these conditions have been satisficd.

Thedssuer has read this notification snd knows the contents to be true and bag duly caused this notice to be signed on its behalf by the undersigned

duly autherized person, ,/ﬂ

Lssuer (Printor Type) Signatu '/\ Daie

Palm-Star Entertainment, LLC 2 é /07
/ /

Name (Print or Type) Tittg{Print or Type)
Kevin Frakes

ember

Instruciion:
Urint the name and title of the sigaing represesiative under his signatare for the state portion of this form. One copy of cveny notice en Form

D must be manually signed. Any copies not menually signed must be protocopies ol the manvally signed copy ar hear typed or printed
signaiures.

tof 9




APPENDIX

[Ee)

Intend to sell
(o non-accredited
investors in Stale

{Part B-Item §)

Type of security
and aggregate
offering price
offered in state
(Part C-liem 1)

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

5
Disqualification
under State ULOE
{if ves. attach
explanation of
waiver granted)
{Part E-Ttern 1)

Number of

Number of

intoraet: SRIAN.NNOND

Accredited Non-Accredited
State Yos No Investors Amount Investors Amount Yes No
i — T
ALl J_x i !
AR X g .‘
v T
AZ |j i 'Y i [_ !
AR i X E;WH" i
CA 1 —;_ LLC percentage 1 $830,000.0; 0 $0.00 l g




APPENDIX

i 2 3 4 5
Dhisqualification
Type of security under State ULOE
tntend to sell and aggregate (if ves, attach
0 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in Staie waiver granted)
(Part B-ltiem 1) (Part C-ltem 1) (Part C-lrem 2) (Part E-ltem 1)
T Number of Nuniber of ]
Accredited Non-Accredited :
State Yes No Investors Amount Investors Amount Yes No
MO x !
MT [ x [
T ~
1 T gy v - f-v—«-f*----- [ P —
| NV 4 LLC percentage 1 $510,000.00 0 $0.00 | X
'_ . " intaract- S540 ONN “i
" : N
| NI I x ; |
N F[ { X |LLCpercentage | 1 $73,333.00| 0 $0.00 | x
: intarpel- 8772 337 —
N I x . '
i e — o m———— _—
NY | ;| x | '
N [ e
| NC {— x i )
s e
ND |, | x R i
— ﬁ”““; — r__.__.__. —T
OH |t I x i
ok || | x | T
S | —
o - pr E——
en | | x il
ety x T ==
RI | | x ! !
SC box [ e
A [T I
D | Pox | '
T I et
I'N ’E | X ) [ |
o o [
L .
RS [ —— - G —
o i
ur | r X o i i
vl I ox N :
e ] =
VA i X H ' [ !
i - ; Y Rre—
; i !
WA | Pox ; z s
wy |l | x T
~ l A —
W |t x l I ;
! | |

Rol9
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APPENDIX

2 3 4 i 5

intend 1o sell
10 non-accredited
tvestors in Stale
(Irart B-ltem 1

Type of security
and aggregate
offering price
offered in state
(Part C-ftem 1)

Type of investor and
amount purchased in State
{Part C-Ttem 2)

Disqualification
under Siate 1,08
(il ves, auach
explanation of
waiver wranted)
(Part E-ltem 1)

Number of Number of —.

Accredited Non-Accredited i

Yes No Investors Amount Investors Amount Yes No ;

: - ; ;
A : ]

; A oox ! ; : }

END

Qofe




