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UNITED STATES v OMB APPROVAL
FORM D SEC SECURITIES AND EXCHANGE COMMISSION OMB Number: 39350076
Washington, D.C. 20549 Expires:
Mall Processing Xpires:
Section Estimated average burden
FORM D hours perresponse. . ... . 16.00
JAN 07 2008yoTICE OF SALE OF SECURITIES —SECUSEONLY _
PURSUANT TO REGULATION D,
washington, DG SECTION 4(6), AND/OR DATE RECEIVED
[IFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
= m T Ta] sdal el ml mY
Filing Under (Check box(es) that apply): [} Ru'e 504 [] Rule 505 [7] Rule 506 [] Section 4(6) [7] ULOE LR AAGLU

Type of Filing: 7] New Filing [] Amendment

N\ AJAN 2 2 2008

A. BASIC IDENTIFICATION DATA DN\
1. Enter the information requested about the issuer \“\ IFUI
\

_

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
Edutainment Resources, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
1021 Smith Street, Suite 201, Honolulu, HI 96817 (808) 524-1505
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 i

e W

[] business trust [] limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [0 [5] [0[4] [f]Actual [J] Estimated
Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) HI

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.8.C.
T7d(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 Comiaission, 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. I[ssuers relving 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 1o 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 nofice.

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



l : 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:

o  Each bencficial 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 oificer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of parinership issuers.

Check Box(es) that Apply:  [[] Promoter [/ Beneficial Qwner

D Executive Officer [ ] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Chong, Lishan Z.

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

1021 Smith Street, SUite 201, Honolulu, HI 95817

Check Box(es) that Apply: E] Promoter Beneficial Owner

[] Executive Officer [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)
Chong, Kenneth D.H.

Business or Residence Address  (Number and Street, City, State. Zip Code}

1021 Smith Street, SUite 201, Honolulu, HI 96817

Check Box(es) that Apply: (J Promoter ] Beneficial Owner

{7} Executive Officer [] Director {1 General and/or

Managing Partner

Full Name (Last name first, if individual)
Chong, James A.

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

128 South Elm Drive, 3rd Floor, Beverley Hills, CA 90212

Check Box(es) that Apply: [[J Promoter [ 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)

Check Box(es) that Apply: [] Promoter [] Bencficial Qwner

[[] Executive Officer [] Director 7] General and/or

Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address  (Number and Strect, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner

[] Executive Officer [7] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Strect, City, State. Zip Code)

Check Box(es) that Apply: [ ] Promoter ~ [7] Beneficial Owner

] Executive Officer [] Diractor 7] Gereral and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  {Number and Strect, 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

1. Has the issuer sold, or does the issuer interd to sell, to non-accredited investors in this offering? ..o,
Answer also in Appendix, Cotumn 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of 2 single URILT (s

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.

Yes No
C =
$ 10,000.00

Yes No
(]

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 STAES) ..o s

[j All States

A0 [aK]  [AZ] [AR] [CAl o] [ mE DY FEY ©Gal [(H] [0D]
XS] [KY] Cal Mg MD ™Al [ MN  [(MS] (MO
M1 [ENE] [VY] NH [N EM Ny { o [[©F [[©K [OR] ({PA]
RO (S (3D N [X] Tn D FA WA W B0 Y [FR]

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 SIATESY .o

] All States

fAL] (aK] [AZ] [AR] [CAl (co) [CT] [DE] (DC] fFL] [Ga] f[HI] [D]
M [ [al ®s] (KY] ME] {MD] [MA] Ml
[MT] (NE] V] NE (N1 M) NY] [NC] [ND} [OH] O0K] ([©rR] (PA]
(ROl {sCc] [sB] ]  [1X] ©n 11 ma A &Y [(wi] Wyl [PR]

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 [ntends to Solicit Purchasers

(Check ~All States” or check Individual STAIESY .o e e

' All States

Al ([(&Z AR] (€A o] €1 [BeE] [BC [
M N [Oa] K] XY Al M™ME Mb OMa M) MY 2 [MS] MO
NI M [ [oH] [0K] [OR] [PA]
®O [sC1 (3] MN] TIX] on [ FA A By @1 @Y [FrR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRlCE.: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 [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Apgregate
Type of Security

D3OI oot e e ees ettt e ser s eeeaes s s ee AR et enret et s D

Offering Price

Amount Already
Sold

$

EQUILY coooovveoeisveses soessesessaaaesessessaarasssssss e 08 aed st R s §_2.500,000.00 ¢ 100,000.60
(] Common [] Preferred
Convertible Securities (inCIUGING WAITAMIS) c..vveeceiriicriveme s crnn st ssess b st s e $ $
PArINErSRID IMIEIESIS ....oeoemarersieremmrssemsssssssre s e se e s rabe e b AR P2 S b8t s $
Other (Specify [ OO D OV USRS s 5
TOURD ooovoeeeeesseeeseeeemeesestssenessensessesssemse s sessnseaas s es SRR 802 Rs SRR R AR £R TR s bt s e et $ 2,500,000.00 ¢ 100,000.00

Answer also in Appendix, Cofumn 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 purchascd securities and the aggregate dollar amount of their
purchases on the totat fines. Enter “07 if answer is "none™ or “zero.”

Aggregate
Dollar Amount
of Purchases

¢ 100,000.00

$

5 100,000.00

Number
Investors
ACCTEAIIEA LVESIOTS .o.oitivieieiiiiesese e ceme e rtese s en e e emsde s prrn s sen s b b et d s s TS h s s b e s 7
NON-ACCTEGILEA [NVESIOTS ©.evtirieieireesinsiereeerm e rateaesaea e ormea s s s aa ey S ebea e oo ser b bR EAY bbb s s s s
Total (for filings under Rule 508 Only} ..o
Answer also in Appendix. Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 50+ or 503, 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
fiest sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of
Type of Offering Security

Rule 505 .. e

Dollar Amount
Sold

REGUIALION A ... . iv it o h et it e e e e s s

RULE S04 oottt e e e e i e e e s st s

) 7Y ST O U U UOp PO PO TOUOP PP TN

s 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 te future contingencies. If the amount of an expenditure 15

not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees

Printing and Engraving Costs

L@BAL FEES iooiiiciiteierre et coseeseebbas s b s s hs R4 AR E 8 342 LT

Accounting Fees

Engineering Fees

Sales Commissions (specify finders’ fees Separately) .o
Other Expenses (identify) Filing fees, miscellaneous

40f 9
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Pat C — Question 4.a. This difference is the ~adjusted gross 95.000.00
PTOCEEAS L0 EhE ISSUET." ... oottt e oA S s '

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. I[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. & Payments to

Affiliates Others
SALAMIES AN FEES oo et s e eer e R R R R s s
PULCHASE OF FEAL ESTALE .oeoorrrrereeeemreveeeeemeseeeeeeeseseeeeeeesisssssssssressssssssasesenssssssssssssssrensennsssassssasnsssensesssnnces || B %
Purchase, rental or leasing and installation of machinery
AN SQUIPIMENE ..o oeoereeee e sesee s s cons it srns st senns e nssennes ] 3 s
Construction or leasing of plant buildings and facilities ........crmmrimrrmrecesseerccnsccicninsenemssssncennen [ $ s
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another
ISSUEE PUISUANT 0 8 MHETZET) .cooverrmaeemsistocues eaeeemeemresiebtsss e s 8 bbb s 1%
Repayment Of INAEDIEANESS ....ovvvmriirre s iisi it sssisi s s e s s
WOTKING CAPILAL .ooooooeooeiecrrrsvci e seesesesssssssn s ssstese s ssssassssssssrs s ssssssssss s ssssssssennensssnesoot e 1§ 7R 95,000.00
Other (specify): 0s R

....... Os s

GO TOUAIS c.eooeoeeetee et rrrrsesseeets et e seeaae et easess bebe b obatase8s e sb s E s e s 4 SE T3 s s s kb1 0s 0.00 7} % 95.000.00

Total Payments Listed {column totals added) ..o 7B 95,000.00

D. FEDERAL SIGNATURE 1

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuzr 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
Edutainment Resources, Inc. 12/27/2007

Name of Signer (Print or Type) Title of Signer {Print or Type)
Lishan Z. Chong President
ATTENTION

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

5of9



E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCR FUIET w.vivtimeeesiiceeiees et RS e ) ]

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) ai such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators. upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalfby the undersigned
duly authorized person.

[ssuer (Print or Type) Signature Date
Edutainment Resources, Inc. 12/27/2007

Name {Print or Type) Title (Print or Type)
Lishan Z. Chong President
Instruction:

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

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering pricz
offered in staze
{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-Ttem 1)

State

Number of
Accredited
Investors

Number of
Non-Accredited
Investors

Amount Amount

Yes No

AL

L

AK

AZ

—
C

Il

AR

CA

Co

CT

DE

LT

RN

DC

FL

GA

HI

0 $100,000.00

11l

=

ID

IL

i

il

[A

KS

1l

KY

LA

ME

i

MD

MA

MI

1

|

MS

-
as

oo

7 of 9




APPENDIX

fntend to sell

investors in State
{(Part B-Item 1)

to non-accredited

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-Item 1)

State

Yes No

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

MO

MT

L

NE

NV

I

NH

NJ

NM

L

NY

LD

NC

L
l_

ND

CH

L

OK

OR

PA

sC

SD

LIHLICLT
NIRNENRL

_

TX

UT

vT

VA

WA

If

I

Wi

gof &




APPENDIX

[ntend to sell
to non-accredited
investors in State

(Part B-ltern 1)

3

Type of security
and aggregute
offering pricz
offered in state
(Part C-ltem 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-ftem 1)

Number of Number of
Accredited Nen-Accredited
State Yes No Investors Amount Investors Amount Yes No
PR . { l__,_, L—

9of 9




STATE OF HAWAII
DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS
Business Registration Division
335 Merchant Street, Room 203, Honolulu, Hawaii 96813
(808) 586-2722

CONSENT TO SERVICE OF PROCESS

KNOW ALL MEN BY THESE PRESENTS:
That the undersigned, EDUTAINMENT RESQURCES, INC.

{a corporation organized under the laws of the State of HAWAILIL )

(a partnership) (an individual) ), for the
purpose of complying with the laws of the State of Hawaii relating to the sale of franchises, hereby irrevocably appoints the Commissioner of
Securities of the State of Hawaii and the successors in such office, its attomey in the State of Hawaii upon whom may be served any notice,
process or pleading in any action or proceeding against it arising out of or in connection with the sale of franchises or out of viofation of the
aforesaid laws within the State of Hawaii and that the service an the Commissioner of Securities of any notice, process or pleading therein,
shall be as valid and binding as if due service had been made on the undersigned.

Dated at HONOLULU, HAWAITI this day of DECEMBER 2 07

EDUTATNMENT RESOIRCES, TNC.

By

{(CORPQORATE SEAL)
Tile PRESIDENT

By

Title

FR-2 (OVER}
Rev. 04/05



STATE OF HAWAII )
)} SS.

CITY AND COUNTY OF HONOLULU )

On this 28w day of December, 2007, before me appeared LISHAN Z. CHONG, to
me personally known, who, being by me duly swomn or affirmed, did say that such person(s)
executed the foregoing instrument as the free act and deed of such person(s), and if applicable, in
the capacity shown, having been duly authorized to execute such instrument in such capacity.

s /—%/\

ALt T MORIKAWA
tary Public, State of Hawati

My commission expires: 08/12/2008

12/28/2007 2147.01 Notary.Consent



EDUTAINMENT RESOURCES, INC.
SERIES B PREFERRED SHARES

This general announcement of a proposed offering of shares is made under HRS

§485-24.6 in order to qualify for an exemption from registration under HRS §485-6(16).

[ssuer:

Securities:

Business of
[ssuer:

Securities
Offered:

Additional
Information:

EDUTAINMENT RESOURCES, INC.
1031 Smith Street, Suite 223

Telephone: (808) 524-1505

Facsimile: (808) 524-1367

email: lishan@edutainmentresources.com

$100,000 Series B Preferred Shares, price $0.45 per share.

EDUTAINMENT RESOURCES, INC.CONDUCTS RESEARCH, DESIGN,
DEVELOPMENT, MANUFACTURING, DISTRIBUTION AND SALE OF
QUALITY MULTIMEDIA EDUCATIONAL MATERIALS IN DIGITAL AND
PRINT FORMAT.

5,555,556 Series B Preferred Shares.

LISHAN Z. CHONG, PRESIDENT

1031 Smith Street, Suite 225

Telephone: (808) 524-1505

Facsimile: (808) 524-1367

email: lishan@edutainmentresources.com

Sales of Securities will only be made to "accredited investors,” as that term is

defined in 17 CFR §230.501(a). No money or other consideration is being solicited or will be
accepted by way of this general announcement.

These securities have not been registered with or approved by any state securities

agency or the U.S. Securities & Exchange Commission, and are being offered and sold pursuant
to an exemption from registration.

END

12/28/2007 2147.01 Announce.Edu.2007




