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UNITED STATES |
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 '
FORMD
[ SEC USEONLY |
Prefix Serial }
| |
DATE RECEIVED ;
| ; | - —
NOTICE OF SALES SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED QFFERING EXEMPTION
07075097

Mame of Offering (] check if this is an amendment and name has changed, and indicate change.)
Groap One Productions, LLC Private Placement of Class A Units and Class B Units

Filing Under (Check box(es) that apply): [J Rule 504 3 Rude 505 3 Rule 506 01 Section 4(6) O ULOE
Type of filing: %) New Filing 0 Amendment (Finaf)

A. BASIC IDENTIFICATION DATA

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

Group One Pruductions, LLC
Adgdress of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
77 Meroer Street, Saite 2N, New York, New York 10012 212-6250530
Adkdress of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code) ‘
(if different ﬁvm Excautive Offices) N/A |
¥ef Description of Business
.iotion Picture Production and Development 1
Type of Business Organization |
[ corporation O timited partnership, nlready formed other (please ; Limited Liability Company ‘
[ business trust ) [ limited partnership, to be formed ﬁﬁ CEQSED
Month  Year et o \
Actual or Estimated Date of Incorporation or Organization: 1t 2006 X Actual { Estimated m
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State; 2 8 m?
CN of Canada; FN for other Foreign jurisdiction) DE st
e AL ’N
GENERAL INSTRUCTIONS ‘Aﬂ‘
Federal:

Whoe Must Filfe: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 496), 17 CFR 230,501 et seq. or 15 U.S.C. 77d(6).

When To file: A notice must be fited 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 Commisston, 450 Fifth Street, N.W., Washingten, 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 fited 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 filc 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
- 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
: law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failore to file notice in the appropriate states will not resalt in a loss of the federal exemption. Cenversely, failire to file the appropriate federal notice will not result ina
lass of an available state exemption unless such exemption is predicated on the filing of a federal notice.
Ll




A. BASIC IDENTIFICATION DATA

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

Check Box(es) that Apply: [ Promoter O Beneficial Owner 0 Executive Officer 0 Director 3 General and/or
" Managing Partner

Full Name (Last name first, if individual)
Please see attached Exhibit A.

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

Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Cfficer 0 Director O 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: O Promoter U Beneficial Owner 3 Executive Officer 0O Director {1 General and/or

Managing Partmer
Full Name (Last name first, if individuat)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneficial Owner 0 Executive Officer 0 Director O General and/or
Managing Partner
4lf Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter 0O Beneficial Owner 0 Executive Officer O Director O 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: O Promoter O Beneficial Owner [ Executive Officer B Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

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




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

................................... \[’jes Ié;)
Answer also in Appendix, column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIAUAI? c....ceecercrr s None
3. Does the offering permit joint ownership of @ SINGIe URIL? .....comeremueerrrreemsiesrs et et s es go
4. Enter the information requested for each person who has been or will be paid or given, direcily 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 individual)
Majir, Peter J.
Business or Residence Address (Number and Street, City, State, Zip Code)
645 Fifth Avenue, 9 Floor, New York, NY 10022
Name of Associited Broker or Dealer
Freeman & Co. Securities LLC
States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States” or chock NIVIAUAL STALES).........uueesursueserssrssssecsserscrrermsssssnerrrsssassarssa s s s sss s stsmm e s ons e en s e ] All States
[AL] (AK] [AZ] [AR] [CA] [CO] [CT] [DE] {DC] (FL} [GA] (ID]
{iL] [IN] [(A] [KS] [XY] {LA] [ME] [MD] - [MA] (M) [MN]} [MS] [MO]
[MT] [NE] [NV] [NH] N [NM] [NY} [NC] [ND] [CH] {OK} [OR] (PA]
(RE [sC] {SD] (TNl m@rx) (UT] [vT] [VA] [WA]  [WV] (wh) (wY] {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 Intends to solicit purchasers
(Check "All States” or check InAIVIAUAL STALES)..........curermsieereserissismrre s e ems st S s [ All States
[AL] [AK] (AZ] [AR] [CA] [CO] [CT] [DE] [DC] (FL] [GA] [HI] (D]
[iL] [IN] (IA] [KS] [KY] [LA] [ME] [MD]  [MA] [Mi1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH) NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
(RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [wa]  [wV] (w1 (wWY] {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 Intends to solicit purchasers
(Check "All States” 0 Check IAIVIAUAL SEATES).....cvreroeeorerrerereessessesrssessessessssssessesssmssmssssssnsssssssssssmmss sssassassssssssssssssssss sy sssssses s 0 Al States
[AL]  [AK] [AZ) [AR] [CA] [CO] [CT] [DE] [DC] [FL) [GA] {Hi] {ID]
[IL] [IN] A] [KS] [KY) [LA) [ME] [MD]  [MA] MI) [MN] [MS] (MO}
MT] [NE] [NV] [NH] {NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] {8C] [SD] [TN]  [TX] [UT] (vT1] [VA] wa]  [wv] {wij (wy] [PR]




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSE AND USE OF PROCEEDS

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

exchange and atready exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIt oo eeeeee s et eesesasesbasae ot se e e reeRr e perenA bR SRE SRR SRS AR RS SRE RS RS R SRR SRS TR P oA R SR SRR TR S s $ 0 $ 0
Equity ....oeo.-- oo emeeeeseeesoeee e st em e et eSS RS SAA e S R e R R R0 $_8240000  $_1990000
X Common Preferred
Convertible Securities (including WaITANES)......oo.evvieererreissessenmnsssssssseaseacaases ISR 0 $ 0
PArNETSRID INLETESTS.....covevvevreerresceremsessssessesssssressss s ssssresst s sse s er s s Ao bR ns s s b s s h 0 s 0
OHEE (SPECITY)....ovrrerrereereemaecceresiasrsses i ses s ssss s b sera TR AR R SR 5 0 $ 0
Total ' $__8.240,000 $__1,990,000
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited ivestors 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.”
' Number  Agw. $
Investors of Purch.
ACCTEAIIE IVESIOTS ......ceoeoeeeeeeereerreseacssssassssssasvasseenssessassssncsnss sasbes st mrssERIT SR AP RT oL et £t SbsRa bR Lo m s snmnabats 2 % 199000
NON-BCCTEATIEA INVESLOTS «....ecvceeeesenresiesosesesseesmsesssseesstsssssamssassasosnesssrares sesbbisbasas e s anb st semsna s as bR E SRS R0 20 0 $
Total (for filings under Rule 504 0nly) ... ccsessnsinis st s s 0 $ 0
: Answer also in Appendix, column 4, if filing under ULOE.
© If this filing 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 offering : Type of Security $ Amt. Sold
RIUIE 505 o eeeeeeeeceseriosmissosfeeerassssnssessasssesas semsassassaasensieseac e s L B8RS R E RS EAF TSRS e et s s b
REGUIALION A .....coouimuimaimiimiineintreissss s rssr e seses e e s aa s b R s SRt 00 b
RUIE SOt vecosvreree e esnstesesessressanssnrensassassensscanesmitabbtsns asanbansansaraspessadbatsbnmasbensasrennasansssassss b
TOLAL. .o eeeeoeeeecarcses s arersntressasees chsbebatassssrssanesasessus ereacar bisbsts b saEama b an s R e m e s d £ bR B ER L TR e $
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 issuer.
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.
THANSTET AEME'S FEES ...ouvvrreuerrsereenccmrec st snsssssinanssaess s s sra s st st ssses s s sass s smsrasasse O s
Printing and ENZraving COStS. ... . eiruissemsiaressssrsssarssrensasstamstsaessesmesssassissssanasmsessssasssasassasase e O %
LLEEAI FEES ... oeerrssssnses oo seeeee e ssss s ssssses e e s et s e $_ 160,000
ACCOUNTINE FEES .....ucvveererrrorseeceriereiseressesressemsasnesrsssissseasaes st bia it st b asass b stasasss snscos e s bbb as s en s O s
Engineering S o oneoeoeceeereseeeesosssesssessessensessas et saeeoeem eSS s semssmsam s s s aa S A ema e PR aodaRL e SRR SRS e S EA e e e e s s O s
Sales Commissions (specify finders' fees Separately) ........oocvvemerermneininnesrssarsnrcciisis s O $
Other Expenses (1dentify) TrAVE] ... mieireinnennree ettt sssssss s s O s
TOLAL. v e eeereeereeseeeacsemseseeseseeemasbassssssesssesssms e b a R R A4 ebma SIS SRR AR A RSB SRE nE ne e s ] $_ 160.000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSE AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question $__8,080,000
1 and total expenses fumished in response to Part C - Question 4.2. This difference is the
"adjusted gross Proceeds t0 the ISSUET." ... sttt enass s e

Indicate below the amount of the adjusted gross proceeds 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
SALAMES AN FEES . vvvevveeersvrseress enessersstssesassesssstaserensbasasarsssbasssssasssas st asistsssassennsss E $3.500,000 Os
PUICHASE OF TEAI ESLALE w......ooooooveoeeeeeeessssrseeeeeessstenssenssarsscesestsheresassbssssanssssassr st sasbas s ssrasnnns a s Os
Purchase, rental or leasing and installation of machinery and equipment ...........erwmmee 3 8 0s
Construction or leasing of plant buildings and facilities ......o...ooreeeceneercnecmisisiens O s as
Acquisition of other business (including the value of securities involved in this offering that
maybemedmexnhangefmthea&qetsmsecmiﬁesofanoﬂwissuerpmmmnttoamerger)....[] $ Os
Repayment of INAEDIEAIESS.........cc..ernerrerersrssssnsrsersasense rereereeeeeeoeesnmes e s ] $ 150,000 os
WOrKIng Capital.......covuersancerensesesrsresirsoresnssnssnnses e e b e e e et maens s asearsen 4 $4.430,000 Os
Other (specify) 0 s s
Other (specify) $ Os
Other (specify): 0 s Os
COMUII FOALS. e eeeeeeeeeneeeeneeeesssteseerareseesssessesnsesssesessesassesaerantossasssnsansssansessnssssesaannese $ 8,080,000 Ols '

Total Payments Listed (COIumn t0tals 3dded) .........ccussusurenrcercsssemmmmsrasssssssessessesrsseessassssasssess 5§ 8,080,000 [xl$0.00




D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this 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 pa@g@ph {b)}2) of Rule 502.

Suer (Print or Type): Si Date
Group One Productions, LLC \ August /0 2007

Name (Print or Type) Title (Print or Type)
Brian Edwards . President and Chief Operating Officer
ATTENTION

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




E. STATE SIGNATURE

3. Is any party described in 17 CFR 230.252(c), (d), (€) or (f) presently subject to any of the disqualification provisions Yes No
of suchmle?........ccovncnnininnnn eeermerasretsetareatrarase e bt oeb e LR e SRR ROE A AR LA EA SRR AT S AR LR SRR e e dA RS b SRR R RS s SRS TR SRR PSR a

See Appendix, Column 5, for state response.

4. The undersigned 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) at such times as required by state law.

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

6. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be eatitled 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 behalf by the
undersigned duty authorized person.

- /)
Issuer (Print or Type): Signﬁe Date
Group One Productions, LLC N Augnst@_, 2007

Name (Print or Type) Title (Print or Type)
Brian Edwards President and Chief Operating Officer




FORM D
Exhibit A

2.A. Basic Identification Data

Full Name Business or

{Last Name First) Position Residence Address

Schwartz, Rick Beneficial Owner/ 77 Mercer Street, Suite 2N,
Member/Operating New York, New York 10012
Committee Member/
Chief Executive Officer

Edwards, Brian Beneficial 3255 Granville Avenue
Owner/Member/ Los Angeles, CA 90066
Operating Committee
Member/ President and
Chief Operating Officer

Bernon, Alan J. Beneficial ‘ 2515 McKinney Ave., Suite
Owner'/Member/ 1200, Dallas, TX 75201
Opérating Committee
Member

Majar, Peter J. Member/ Operating 200 East 61st Street, #11d
Committee Member New York, NY 10021

Frommer, Jeremy Member/ Operating 179 Hillside Avenue
Committee Member Englewood, NJ 07631

Osteen, Talia . i Member/Vice President, 77 Mercer Street, Suite 2N,
Development and New York, NY 10012
Production

! The Alan J. Bernon Revocable Trust wd/t dated 7/9/1993, Alan J. Bemnon as Trustee, purchased upon the Initial Closing 65,625 Class A
Units, representing as of such date 8.57% of the Company, and has committed, pending the satisfaction of certain future preconditions, to
purchase up to an additional 21.43% of the Company. Consequently, as of the date hereof, the Alan J. Benon Revocable Trust wd/t dated
7/9/1993, Alan J. Bernon as Trustee, is not a beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or
more of any class of equity, but it is anticipated that such a status will be obtained upon the consummation of planned, subsequent closings.



3

5

Intend to sell t6
non-accredited

investors in State

(Part B-Item 1)

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)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Class A
Units/Class B
Units

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

Class B Units

$240,000

Class A Units

1

$8,000,000




i 2 3 4 5
Type of Disqualification
security and under State ULOE
Intend to sell to aggregate (if yes, attach
non-accredited offering price explanation of
investors in State | offered in state Type of investor and amount purchased in State waiver granted)
(Part B-Item 1) { (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of
Class A Number of Non-
Units/Class B | Accredited Accredited
State | Yes No Units Investors Amount Investors { Amount | Yes No
VT
VA
WA
WV
Wi
WY
PR

END



