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. . FORM D
Washington, DG
108 NOTICE OF SALE OF SECURITIES

PURSUANTTO REGULATIOND,
SECTION 4(6), AND/OR

UNIFORMLIMITED OFFERING EXEMPTION _

Name of Offering € ] check il s s an amendment and name has and indicate change.)

AmericanWay Education, LLC Class Ill Unit and Warrant Offenng
Filing Under (Cheek box{es) that apply): (] Rule 504 [] Rule 503 [7] Rute 506 [ Secvon di6) [T L1LOK
Tape ol Filing: New Filing, G Anendiment

08067045

bours por tespanse. ... . LD

A BASIC IDENTIFICATION DATA

17 Enter the mformavon requesied abont the issoer
Nouwe ol Issuer D check iF this is ansomendment aud name has changed. snd indicate chiange.)

AmericanWay Education, LLC

Address of Executive Olices {Nmather and Street, City, State, Zip Code) - ‘_.'i‘n:'-tephnng Number Ul;-'“-‘dilig Area Code)
600 Congress Ave., Suite 200, Austin, Texas 78701 (512) 3914444
Address of Principal Business Operations (~umber and Street, City, Stale, Zip Code) Telephione Number (lncluding Area Code)

(if ditTerent from Executive Otlices)

Brief PDescription of Business

Education s PROCESSED

Tvpe of Busiess Orgamzation

[ eorpuration [ lonited partnership, atready forned other (please specily): @ DEC 0 2 2008
[ bosiness irosi ] tmired partnershig. to e fonned Limited Liability Company

Actual ot Estmned Date of bacorproratm or Organizaton I\EE] &&] [x] Avwal D Eslinied THOMSON ’REU‘.‘.ERS

Jurisdiction oi Incurporation or Orgmnzation: (Faier tao-letter U S, Postl Service abbreviation for Siate:
CN Tor Canada, PN Tor erlier loreign jorisdiction) EE)

GENERAL INSTRUCTIONS Note: Vhis is a special Vemporary Form 13 (17 CFR 739 5007) that is availuble to be liled instead of Form 1) (87
CFR 239 500) only o assuers that Nle with the Commission o notice an Temporary Fane 13 (17 CFR 2393007} or an smendmens to such
notice i paper format oo or afier September (3, 2008 but before March 16, 2009, During thav period, an issuer also miy lile in paper formnin an
imtial notice using Form 1) (17 CFR 239.300) b, il it does, the issuer must Tile amendments using Form 12 (17 CFR 239.500) and otherwise
conply with all the requiremems of § 230.503T.
Federal:
Wha Mus! File: ANl issuers making an afferig of securitics in teliance on an vxeeption boder Regblaton 1 or Seetion 4{6), 17 CFR 230.501 o
seq. or b3 U.S.C 77d{R).
When To File: A uetice must be Niled ne liner tan 13 days afler the fist sale ol sceurities in the offgring. A notice is deemed filed with the LS,
Securitivs and Exchange Camsuission (SFC) an the carlier of the date it is received by the SEC al the address given below or. if received at that
address atier the date o whicl i1 i due, on the date it was mailed by Unied States registered or centifted mail to that address,
Whaee To File: 18, Sceuritivs and FExchange Contmission, 100 F Sweer, NLE.. Washinglon, D.C. 20549,
Copies Regmred: Two (2) capics of this notice must be Hiled witle the SEC, one ol which must be panuzlly signed  The copy not mameally signed
must be a photecopy o the mimually sigued eopy or bear wped o printed sigianures,
informenion Reguived: A new Nlimg wust contain ol infurmation reqnested, Amentgoems peed anly seport the mame ol 1the sseer aid oflering.
any ¢hanges thereta, the ifenmtion vequested w0 Part ¢, oand sy matenal changes froan ihe lonmation prevaously sopphied o Parts A awnd 15
Tart I and the Appendix need nat be filed with the SEC.
Fiting Fee: There iy no federal ling fee.
Stole:
Tiis nouee shall be wsed lo idicate relianee on die Undlurm Limited Olering Exemption (ULOL)Y Tor sales of seonrities i those stafes 1hin
have adopied 101 and than have adepted teis form. Issuers relying on ULOE mast ile a separate nobee with the Seeunties. Adminsirator in
vl state where sales are to be, or have been made. I & state reguires the payment of a fee as o precondition to the claim Tor the exemption. o
fue i the proper amuunt shall accompany this form. This netice shall be filed in the apprepriate stales in sccordanee with state law. The
Appendiv 1e the notice constitutes a part of this rotice and musl be compleled.
ATTENTION
Fatlurcto file notice in the appropriate states willnot resultin o foss of the federnfexemption. Conversely, failureto file the
appropriate federalnotice willnotresultin a loss of an available state exemption unless such exemption is predictated on the

filing of a federal notice.

S|.:(_']()72(()_()g) Persuns who respond ta 1he rolleetion of informatien conttined in this form | ul'y
are nol regoired to respond anless the farm displays a correnlly valid OMEB
cantral numher,



A, BASIC IDENTIFICATION DATA J

-

linter the information requested For the followmp

Each promoter of the issuer, il the issucr has been erganized within the past five years:
Each benelicial ownzr having the power 1o vote ar dispose, or dinect the vole on dispasition of, 10% ar more ol a ¢lass of cquiny securities of the issucr.
1Zach exceutive olTicer and dicector of corporale 1ssuers and of corporate general and managing pariners of partnership issuers; and

Each gencral ond managing parteer of partnership 13suers,

Check Box(es) 1thar Apply: O reomoter [0 Beneficial Owner Exccutive Olficer Direcior [ Generalandfor

TFull Nuine [I.nsmmc—ﬁ:;l: lllr;au:iu.sl—:l

Managing Parinct

Glasgow, William

600 Congress Ave., Suile 200, Austin, Texas 78701

Check Box(es) that Apply:  [) Pramoter |7} Benekicial Owner |7} Execulive Officer hrectar [ General andor

Munaging Partner

Fuil Name (Last niome fiesi, 15 individual)

Marchbanks, Greg

Busincss or Residenve Address  (Number and Suevt, City, State, Zip Code) o

600 Congress Ave., Suite 200, Austin, Texas 78701

Cheek Box(esy that Apply:  [J Promower [3 Benelicial Owner Exgcutive OMieer [] Direstor [0 General and/ur

Managing Pariner

¥ull Name ¢Last name st if individual)

Moreno, Anthony

Husiness or Residence Address (Number and Sureet, City, State. Zip Cade)
600 Congress Ave., Suite 200, Austin, Texas 78701

Check Box(es) that Apply;  [] Promower 7] Benelicial Gwner Exeeutive Officet Directue [ General andfor

Full Name (Last nume first, i individual)

Managing Partner

Ellis, Gretchen

T3usiness or Residence Address (Number and Street, City, Stane, Zip Code)
600 Congress Ave., Suite 200, Austin, Texas 78701

Check Box(es) that Apply: [:| Promater D Benelicial Qwner Fxeceutive DiTieer D Bireetor D General andfor

Manuging Patiner

Full Name (Last name licst, oF individual)

Miller, Karen

Business or Residenee Address  (Nwnher and Street, Chy, Siate, Zip Code)

600 Congress Ave., Suite 200, Austin, Texas 78701

Check Box(esy that Apply: O Ppromoter Beneficial Owner  [7] Executive Qlicer ] Director | General andfer

Full Name (1ast name Arst 1§ individuaty

Managinz Partner

Prime il Investments, L.P.

Busincss or Residence Addeess (Number and Street, City, Siate, Zip Code)

600 Congress Ave., Suite 200, Austin, Texas 78701

Check Boafes) that Apply: D Promotee Beneficial Owner  [7] Exccutive OfTicer [T Director [ General andfor

Managing Pariner

Full Name {(Last nime Dirst, il individuul)

Kay-peng, Khoo

Business or Residenge Address {Numby¢r and Stweceet, City, Siale, Zip Code)

189 Jalan Ampang, 50450 Kuala Lumpur, Malaysia

{Use hlank sheet, or copy and wse additional copics of thes sheel, as necessary)
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A. BASIC IDENTIFICATION DATA

2. lnter the information requested for the following:
»  Each promoter of the issuer, if the issuer has been organized within thz past five years,
»  Huach beneticial owner having the pawer 1o vole or dispose, or direet (he vole or disposition of, 10% o1 mare ofa class of cquity securitivs of the issuer,
& LEach executive olticer and director ol corporate 1ssuers and of vorporate general and mansging partners of pannership issuers; und

=« Fach gencral and managing partner of partnership issucrs.

Chuck Box(ues) that Appty:  [[] Promoter  [X] Beneficial Qwner 7] Execuuve Officer [7] Director [ General and/or
Maunaging Purtner

Fuli Name (last name first, it individual)
Kwok po, David Li
Dusiness or Residence Address (Nwmber and Strect, City, Stale. Zip Cede)
Penthouse, Flat A, Tower 2, Dynasty Court, 23 Qld Peak Road, Hong Kong

Check Box(us) that Apply: [} Promowr  [X] Beneficial Qwner  [7] Executive Officer  [7] Director [ General and/or
Managing Partner

Full Name (Last name tirst, il individual)

Huge Surplus Limiled
Business or Residence Address  (Number und Strecl, Cily. State, Zip Code)
East Asia Chambers, P.O. Box 901, Road Town, Torlola, British Virgin istands

Check Box{es) that Apply: D Promoter Renglicial Owner D Ixecutive Officer  [[] Dircetor [} General andlor
Maunaging Puriner

Futt Name ¢Last name lirst, if individual)

Li, Stephen Charles

Business ar Residence Address  (Namber and Street, City, State, Zip Code)
350, 65 Garden Road, Hong Kong

Chuck Box(es) that Apply.  [[] Promotes [x} Beneficial Owner  [7] Escewtive Officer [ Burector 3 Gumeral andfor
Managing Partner

Full Nome (Last name firsy, if individual)
Li, Paul
Business or Residence Address  (Number and Streel, City, State, Zip Codv)

14 A Monte Verde, 41 Repulse Bay Road, Hong Kong

Cheek Bosteshthn Apphys 7] Proweter  [7] Benelicial Owne ] txecunve Ciicer ] Drrecior [[] General andfor
Managing Paruter

Full Name (L

st name First, i5slividual)

Hosiness or Residence Address  (Number and Street, Coty, State, Zip Code)

Check Box{es) that Apply: [ Fromoter [ Beneticial Owner 7] Executive Oltieer  [] Director [ General andior
Managing Partner

Full Name (Last name first, it individual)

Business or Residence Address  (Number and Street, Cny. State. Zip Coded

Clwck Box(es) that Apply: (] Premowr (] Bemenwiat Owner 70 Esecotve Otheer ] Duecter i | General andfur

i
il
Managing Partaer

Full Name (Last name Nirst, 1 indivadunl)

Business of Revidence Addicss {Number and Street, Ciy, State, Zip Code)

{Usc blank sheet, or copy and wse additional copies of this sheel, as necessary)}
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{ B, INFORMATION ABOUT OFFERING

1. lasthe issuer sold, or does the issuer intend (o setl, to non-aceredited investors in this of Tering? e,
Answer also in Appendix, Columin 2, it filing vnder ULOE,

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

3. Dous the offering permit joint ownership of 0 SR MRIT? et b s

4. Enter the information reguested for ¢itch person who has been o will be puid or given, direetly or indircetly. any
commission or similur remuneration for solicitution ol purchasers in comection with ssles of securitics in the oftering.
I person 1o be Listed is un associuted person oragent ofichroker or dealer registered with the SEC andfor with o state
or states, bist the name of the broker or dealer, £ more than five (5) persons 10 be listed ure associated persons ol such
a broker or dealer, you may sl [urth the information for that broker or dealer only,

Yes
-

g nia
Yes

Nuo

Fu!l Neme (Last name Iirst, if individoal)

Business or Residence Address (Number and Streed, City, Siate, Zip Code)

Nume of Associated Broker or Dealer

States in Which Person Listed Flas Solicied or Intends 10 Solicit Purchasers

(Check "ALL SIes™ of chuck Indivicual STUIOSY .o ettt e st st s5 41140121812 bre e eeeeren et em et 8 S50 et eemar et

(AL Azl laR]l leal
T4 S FTEY R IVIV2 R FXT1 R T
(k) (s bl O O

|

EEEH
FIEIENE)
FIEIENR)
EIElElE
EelElE]

B8998

[J Al States

FEIEEl

EIEIEE

IFull Name (bast name [rst, if individual}

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “Al States™ or ehicek iNdIvIHUaE SHIIEEY w2 s st bt s sare ensss

a)  [akl &Zd  [axk]
] Oy Ol (ks
arl el vl (§H]
Cril  [sc)]  [sp] [

2

[ME]

NN NY]
vl

EIBIEIE
S13HI3
EIElE]E

HEIRIE]
B2k
EIRIEE

[ Al Staes

EIRIEIE

2lEIElE

Full Name {Last nume first, it"individual)

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

Name ol Associnted Broker or Dealer

Stutes in Which Person Listed as Solicited or Intends to Solicit Purchasers

(Checek Al States™ or ¢heek MIVIAUIL STBIER) couvirict oo st sans e sam s e rass s srssanat s

bz BrR [cal [ [
() &I K 04 [ME
vl D D Ed N

gizlaa
33413

SEE1E
EIREE
S
=13

[0 Al Stotes

i
(s
[wx]

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

-4

Enter the sgpregate offering price of securities included in this olTering and the total amount already
sold. Eoter 07 i the apswer is “none™ or “zero.” 111he vansaction is an exchunge olfering, check
this box [ Jand indicate inthe colunmns below the amounts uf the seeuritivs ofTered for exchange and
alrcady vxchanged.
Apuregate
Type uf Sceurity Olfering Price

¢ 5.024,658.00

EQuity v

7] Common Preferred

Cunvertible Sceuritics (INETUding WarTS) ..o vemsee st seseestesseesmsssssss et s erssessees 3_0-00

Amount Atready
Sobd

)

$ 2.024,658.00

§ 0.00

PARDETSRIP IMETESIS 1oviiivii i mssssst i st et st sar b st st bt b b nt bbbt s B

L3

b

TOUEL oo et rees e e resss oo eneers, §_ 2202 658,00

¢ 2.024 658.00

Answer also in Appendis, Column 3. if 1Tling under ULOI,

Enter the pumber of aecredited und non-geeredited invesiors whoe have purchased securities in this
offering and the aggregate doltar amounts of their purchases. For ofTerings under Rule 304, indieate
the sumber of persans who have purchased securities and the agprepate dollar amount of their
purchascs on the tolal lines. Enter “07 i answer is “none™ or “zere.”

Number
Investons

ACCTCUILEG TRVESLOIS (it iiiei e vt e se st et s seasemsae s s smes e ms s seas st s esesend vemssmesesas s seneesesess ameans !

Agareaale
Dollar Anyount
of Purchases

§ 2.024,658.00

NON-ACCIEHILEA INVESLOIS ooviiiitirerieeiactesreaeiereseaess et aereests e sassrasossesesnaysassetasgossssnsesnmssess st pesasarsses srsean 0

5. o

Total (for filings under Rutle 504 001¥) oot S

Answer also in Appendix, Column 4, i filing under UL OB

If'1his filing is for un oifering under Rule 304 or 505, enter the information requested for ol sceurities
sold by the issucr, to date, in offerings of the tvpes indicated. in the twelve (12} months prior Lo the
Itrst sate of securities in this olfering. Classify securities by type listed in Part U - Question |

Type of Gollar Amoum
Type of Offering Sccurity Sold
Repulation A L e 5

o4 0y

Total ...

a. Turnish a sunement of all expenses in conncetion with the issuance and distribution of’ the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information niay be piven as subject to future contingencics. Hihe amount of an expenditure is
not knawn, furnish an estimate and check the hox to the 1eft of the estimale,

Printing and Engraving Costs ...,

-

AcCOUNTINg FEES Lt s e

Sales Commissions (specily MRders’ (2es SEPATILEIY) o ottt nnr e e sesrre e eare s eca e

DOoOCcEOO0
:
|
i
{
|

Other Expenses {identify}

g 20,00C.00

Tl e

]

Ay



C. OFFERING PRICE, NUMBER OF INVESTORYS, EXPENSES AND USE OF PROCEEDS J

b, Enter the difference between the apgrepste oftering price given in responsy w Part € — Question |
und total expenses {urnished in response o Pair € —~ Question 4.0, This difference is the “adjusted gross
PTOCCLAR LY LB ERBUCT.™ ittt s st et e smes et et s et s e st e reacas sk s s e e e § 2.004.658.00

Indivate below the amount of the edjusted gross proceed 1o the issuer wsed or proposed 1o be used for
cich of the purposes shown. 1 the amount for any purpose is not known, furnish an estimale snd
cheek the box o the lefl of the estimate. The tolal of the payments listed must equal the adjusted gross
proceeds 1o the issuer st forth in response 1o Pan € — Question 4.b above.

1w

Payments w
Oflicers,
Dircetors, & Paymcents 10
Affiliates Others
Salarics and FECS i s s s s L] 9 . os
Purchase of real CSate et st ) s
Purchase, rental or leasing ond instalistion ol machimery

Construction or leasing of plan buitdings and Tacilities oo [ ]S N I

Aequisition of other businesses (including the value of securities involved in this
offering that may be vsed in exchanpe lor the assets or sccurities of another
[SSUCT PUrsuant 10 8 MEFGLT) i s it ] 9 _MOs

Repaymunt 0F INGCBLEARCSS ..o eccerremsneececsmcesssirs s sssessssensscssenmsesssesserssossnsnssensssascoessrmcennesreses | ¢ | B_1-084:658 (HE)
) s § 980.000.00
Other (speeily): Os_. 0s

Warking capital ...

U P U PR Y I - 18

Total Pavnents Listed (column 10tals 0ded) o et et e s seien $.2,004.658.00

I_ D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly asutharized person. If'this notice is filed under Rule 505, the fotlowing
signature constitutes an undenaking by the issuer Lo furnish o the U.S. Scewrities and Exchange Commission, upon written reguest of its stall.
the information fumished by the issucr to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502,

i

Issuer (Print or Type) Signatpre Date
AmericanWay Education, LLC M/ //- '_5f ZOO g

Namc of Signer {Print or Type) Tile of Signer (Prin‘l’nr Type)
William Glasgow Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {Sec I8 US.C, 1001,)

Jofw




E. STATESIGNATURE l

b 1s uny party described in 17 CTFR 230,262 presently subject 1o any of the disyualification Yes No

See Appendix, Column 3, tor state response.

2. The undersigned issuer hereby undertakes 1o lurnish to any stute sdministrator of any state in which this notice is liled a notice on Form
D (17 CFR 239.500} at such times as required by state law,

The undersigned issuer hereby undertakes to furnish to the state administrators, vpon written request. information furnished by the
tssuer 1y offerees.

Lad

4. The undersigned issuer represents that the issuer is Familiar with the conditions that must be sitisited 1o be entitled 1o the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed und understands tha the issuer claiming the svailability
of this exemption has the burden af establishing that these conditions have been satisfied.

The issuer has read 1his notifteation and knows the contents to be true and has duly caused this notice 1o be signed on its behalFby the undersigned
duly authorized person.

£
tssuer (Print or Type) Signpure Dute
AmericanWay Education, LLC Z//// /1-5-200 |4

Name (Print ot Type) Title (Print ar T)T‘é
William Glasgow Chief Executive Officer
Instruction:

Print the nume and title of the signing representative under his signature Tor the state portion of this formy, One copy of every notice on Ferm
D muastbe manuatly signed. Any copies not manually signed mast be photocopies of the manuaily signed copy or bear tvped or printed signatures.

LR




APPENDIX

12

Intend 1o sell
1o non-accredited
investors in State

(Part B-Item 1)

Type of securily
and aggregate
offering price
offcred in state
(Part C-ltem 1}

Type of investor and
amount purchascd in State
{Part C-ltem 2)

5
Bisqualification
under State ULOE

(il'yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Al

AK

AY

AR

co

cr

DE

nc

OA

Jol'd




APPENDIX

Intend to scll
10 non-accredited
investars in State

(Part B-ltem 1)

Type of sceurity

and agpregate
oilering price
vifered in state
{(Part C-liem 1)

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

3
Disqualification
under Stawe U102
(il yes. atach
explanation of
waiver granted}
(Pan L-ltem 1)

Suate

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

MO

MT

NI

NV

N1l

NJ

NM

NY

NC

ND

on

PA

Rl

SE.

Sn

>

Class ! Unila &
Warrants $2,024,658

$2.024 658

LT

VT

VA

Wa

Wy

Wl

8 of v



APPENDIX J
| 2 3 4 5
Disquatification
Type of security under State ULOE
fntend to sell and aggregate (il ves, atlach
v non-occredited offering price Type of investor and explaration of’
investors in State uffered in state amount purchased in State waiver granted)
(Part B-hem 1) (Part C-ltem 1) {Part C-ltem 2} (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR
voal'y

D




