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) NOTICE OF SALE OF SECHRIMIES, pe SEC USE ONLY _
PURSUANT TO REGULATION Dy e |
~__ 08043319 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | i

Name of Offering  ( D check i this is an amendment and name has changed, and indicate change.)

Pearls of China, L.P.

Filing Under (Check box(cs) that apply): L] Rute 504 [] Rule 505 [ Rule 506 [] Section4¢6) [ ULOE
Type of Filing: 4 New Filing [} Amendment

| " 7. % A/BASICIDENTIFICATION DATA . _ i

1. Enter the information requested about the issuer

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

Pearls of China, L.P.

Address of Executive Offices {Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
131 Marsha Place, Lafayette, CA 93439 925-962-1116

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

Develop and produce for sale or assignment to a distributer, or sclf release, a feature film PHOCESSED

Type of Business Organization
[] corparation E limited partnership, already formed D other (please specify): m 2 5 m
[ business trust [ timited partnership, to be formed
Month  Year /THOMSUN—
Actual or Estimated Date of Incorporation or Organization: [0 b Actual [T Estimated ) FINANCIAL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Sectian 4(6), 17 CFR 230,501 et seq. or 15 U.S.C,
774d(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 carlier 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: Fiye (5} copics 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 repert the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix necd

nat 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 sccurities in those states that have adopted
ULOE and that have adoptcd this form. Issuers relying on ULOE must file s separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. 1f 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 appropriatc 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 to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice.

Fersons who respond to the collection of information contalned in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9
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" A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;

o  Each beneficial owner having the power 1o vote or dispose, or direct the vote or dispasition of, 10% or more of a ¢lass of equity securities of the issuer.

e Each excculive officer and director of corporate issuers and of corporate general and managing pariners of partacrship issuers; end

e Each gencral and managing partner of parinership issucrs,

Check Box{es) that Apply: [ Promoter  [[] Beneficial Owner {T] Executive Officer [] Director [ General and/or
Managing Pasiner

Mercedes Peters, L.L.C.
Full Name (Last name first, if individual)

131 Marsha Place, Lafayette, CA 93439
Business or Residence Address (Number and Steeet, City, State, Zip Code)

Check Box{esy that Apply: [ Promoter [ Beneficial Gwner B Executive Officer [} Director [J General andror
Managing Pariner

Giannini, Regina
Fult Name {Last name first, if individual)

131 Marsha Place, Lafayette, CA 93439
Business or Residence Address (Number and Street, City, State, Zip Code}

Check Box({es) that Apply: [:I Promoter |:] Bencficial Owner D Executive Officer [] Director [_—_] General andfor
Managing Partner

Full Name (Last name firsy, if individual)

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

Check Box(es) that Apply: ~ [[] Promoter  [[] Beneficial Owner {7] Exccutive Officer (] Dircctor [} 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 [ Director  [] Generat andlor
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  [] Beneficial Qwner [] Executive Officer  [7] Director [[J General andlar
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: D Promoter |___| Beneficial Qwner E] Exceutive Officer {___] Direclor D General andfor
Managing Partner

Full Name (Last name firsi, if individual)

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

{Use blank sheet, of copy and use additional copies of this sheet, as necessary)

20f9

CCH SZOELd 0439




B. INFORMATION ABOUT OFFERING

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

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

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

3. Does the offering permit joint ownership of a single unit? ...

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 sccurities in the offering,
If a person to be listed is an associated person or agent of & broker or dealer registered with the SEC and/or with a state
of 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 sct forth the information for that broker or deater only.

§ none

Yes No

Full Name {Last name first, if individual)

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

Name of Associated Broker or Dealer

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

{Check “All States” or check individual SUBIES) ...ooivi oo e e e e

[ AN States

ICTH R ETY

[or] [Pa]

] [r]

Full Name (Lasi 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 S1AIES) ..o

[ac] [x] [az] [#R] [ca] [col [cr] [opE] [pe] [Fr] [GA]
(o] v (0a) [ [x] [Ea]

[7] Al States
(m] [iD]
[(ve] ([mp] [ma] [mM] [My] [Ms] [moO]

for] [ra]

fwy} [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

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

(Check "All States” or check individual SEBLES) .vviieror e e

[] AN States

[a] [ak] [Az] [AR] [ca] [co] [cr] ([pE| [DC]

D

[wm] [o]
On] [Cal [xs] [(xy] [a]  [wE] [ms] [mo]
ma] (v [ [] [mc] [me] [ow] [ox] [or] [ea]
[R]) [8] o] On) [Ox] [ GO [va] [@a]

{Use biank sheet, or copy and use additional copies of this shecl, as nccessary.)
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| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

1. Enter the aggregate offering price of securitics 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[:l and indicate in the columns below the amounts of the sccurities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
[] Commen [] Preferred
Convertible Securities (INCIUGiNG WAFTENTE) uruvsersrermiisssismmrmmmesansr s cnare e rorsensb st s s s g s sins s 1

Other (Specify ) eeeetstbuam e PR SYR e S AR O SREAE TR S0 $ $
TR oo oveesvvarssse s seeeeseoestssseseesreestboesatsee et 8o s eee s EES SRR RS aRE AR e b e et ) 5450,000.00 § 250,000.00

Answer also in Appendix, Column 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 sccurities 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
ACCredited INVESIOTS 1rvvieeie e srevsesrereers esersnsranssasotsesessaerissrsstetmssts inarnaaonen i 3 250,000.00

Non-accredited [nvestors ... ..

Total (for filings under Rule 504 only) «oieerismnimns 1 3 250,000.00

Answer also in Appendix, Celumn 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all sccurities
sold by the issuer, to date, in offerings of the types indicated, In the twelve (12) months prior to the
first sale of securitics in this offering. Classify securities by type listed in Pan C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold
REBUIANDN A «oemivirivreseramnsrrsmsosthersemess b s snsrs g saena b4 AR 1TSS LR LIRS T s s
FLUIE 508 ooeesieereeee e tsvissane et aarresees rrrasessassreastbsssaattserrards S0 TS AR LS Pt b b R T TR0 recererrsararerrnsareennn $
TOTRD vteiereeaeresrsrereesssisabeiansns e sbasssbsrnassnsmsessesbsRt AR AR TS AT AE a0 T4 E AR e e b BRSO R TR b SRR bR s

4. 1. Fumnish a statement of all expenses in connection with the {ssuance 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 contingencics. If the amount of an expenditure is
not known, furnish an estimate and check the box to the teft of the estimate,

LY

Printing and ENZraving COSIS ..o resirinrsirmecscressiasmmes st s it st s

g
g

LEEAI FEES 1vvenvvoemsssses ereesesasacisse s voss e bassat o041 a8 s b RS 14O AL ST

ACCOUNLIE FEES evrurrmememrststvrissiermams sisrsssssoseseseses bbb 15001010 s L L1 LIRSS s

Enginecring Fees ...

L I T I R

Sales Commissions (specify finders' fees separately) ..o e
Other Expenses (identify)

XOOOOxOO
=
g
8
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C. OFFERING PR;CE, NUMBER OF INVESTORS; EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C—Question |
and total expenses fumnished in response to Part C—Question 4.a. This difference is the "adjusted gross

PrOCEEAS 10 LT ISSUBT" cuiviiriiirenarinres ereetstaresasiarse st s s bbb AL E e e s $  5,444,000.00
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 adjustcd gross
proceeds to the issuer set forth in response to Part C—Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIEFIES ANA FEES .ooovveeesseesresesssetsisrenesessees st sass st tsbas st s ssssmessmrsssessensmereereanesestessessssrmnnnsnnens (9 $_400,00000 718

s

Purchasc of real estate

(s

Purchase, rental or leasing and installation of machinery
BN BQUIPIMENT 1oureevereaeeeserscresraerareassrsrse s bsessssnbas e by bs st aE SRR e et s o o e s b e s

(s

Construction or leasing of plant buildings and faciHties ... D s

s

Acquisition of other businesses (including the value of sccurities involved in this
offering that may be used in exchange for the assets or securitics of another

ISSUET PUTSUANE 10 8 METEELY coorersiiimreaeeenrisibernsrnsssssvssansssssssssser s ssssesssessssess st — s Cs

Repayment of indebtedness ..o D s

WOTKING CAPIAL ...oeoreereremreasrenesseseseienessos st sna s s ne s an e ne s Srpgs e e n bbb Ba s sEra peaa e s

Other (specify): pre-production and production expenses [:] $ B s__ 394,000.00
post-productionexpenses 000000 Os B s__4,650,000.00
COIUII TOUAIS +vvvreveeeeeeseeeeneeseonseemeessenentsssassabssssasrrsassasssasmems seseteddsbabE e s o bnr e e O R R TR araaen s nmn s b Baadabn s e B4s_ 400,000.00 9 s_ 5,044,000.00
Total Payments Listed (column totals added) ....irericiiissiesomenrs s s DA 5444,000.00

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, Sccurities and Exchange Commission, upon written request of its staft,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Pearls of China, L.P.

Signatuge

Rl O pwne ——

Date

Masch 13, 2008

Name of Signer (Print or Type)

Regina Giannini

Title\QY Signer (%‘m or Type)

Manager, Mercedes Peters, L.L.C., General Partner

ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

CCH 320671 0630
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