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UNITED STATES !
FORM D - SECURITIES AND EXCHANGE COMMISSION OMB grgbﬂg:PHOV:zLas 0076
Washington, D.C. 20549 Expires:
Estimated average burden

FORM hours perresponse. . .... 16.00

NOTICE OF SALE OF SECURITIES wSEC USE ONLYSM

PURSUANT TO REGULATION D, | | '

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ({_] check if this is an amendment and name has changed, and indicate change.)
Red Canvas Film Production, LLC

Filing Under (Check box(es) that apply): [[] Rule 504 [7] Rule 505 /] Rule 506 [7] Section 4(6) [ ] ULOE Ma; SEC
Type of Filing: [#] New Filing [] Amendment 4

A. BASIC IDENTIFICATION DATA T
Lt ]

|, Enter the information requested about the issuer v 0 710””
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) W
Red Canvas Film Production, LLC Shhgp
Address of Executive Offices (Mumber and Street, City, State, Zip Code) Telephone Number (lmmng frﬁ Code)
2303 West Avenue O-4, Paimdale, CA 93551 661-947-8020
Address of Principal Business Operations (Number and Street Citv. State_Zip Code Telephane Number (Including Arca Code)
(if different from Executive Offices) M 1 éEé

Brief Deseription of Business
Financing the production of a feature film. APR 0 9 zm ﬁ _

TEET g e T

[[J business trust [:] limited partnership, to be formed er-Manage

Month Year
Actual or Estimated Date of Incorporation or Organization: [Q9] [0F7] [JAcwal [A] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Scrvice abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) CIA]

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al issuers making an offering of securitics in reliance on an exemplion under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.5.C.
77d(6).

When To File: A nolice must be fited no later than 15 days after the first sale of scourilics in (he offering. A notice is deemed filed with the U.S. Scouritics

and Exchange Commission (SEC) on the eartier of the date it is reccived by the SEC at the address given below or, if received at that address afier the date on
which it is due, on the date it was mailed by United States registered or certificd mail te that address,

Where To File: 1).5. Securitics and Exchange Commission, 450 Fifth Street, N.W_, Washington, D.C. 20549.

Copies Required: Fivg (5) copics of this notice must be filed with the SEC, onc of which must be manually signcd. Any copies not manually signed must be
photocopies of the manually sigred copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments nced only report the name of the issucr and offering, any changes
thercto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need
not be filed with the SEC.

Filing Fee: Therc is no federal filing fec.

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 file a separate notice with the Sccuritics Administrator in each state where sales
are to be, or have been made. If a state requires the payment ot a fee as a precondition Lo 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 noticc and must be completed.

ATTENTION
Failure to file notice in the appropriate states wifl not resuit in a loss of the federal exemption. Conversely, failore to lile the
appropriate federal notice vill 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 1o the collection of information contained in this form are not
SEC 1972 (6-02) required 1o raspond unless the form displays a currently valid OMB control numbaer. 1 of 9



A. BASIC IDENTIFICATION DATA

2. Entcr the informatien requested for the following;

o Each promoter of the issucr, if the issuer has been orgenized within the past five years;

o Euch benceficial owner having the power to vote or disposc, or direct Lhe vote or disposition of, 10% or more of a class of equily securities of the issuer,

o Each executive officer and dircctor of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

o Each general and managing paniner of partnership issucrs.

Check Box(es) thal Apply:

[[J Beneficial Owner

/] Executive OiTicer

[] Director

O

General and/or
Managing Partner

Full Name {L.ast name first, if individual)

Chamitoff, Ken

Business or Residence Address
2303 West Avenue 0-4, Palmdale, CA 93551

(Number and Street, City, State, Zip Code)

Check Box(es) that Appty:

[[] Beneficial Owner

Executive Offtcer

{] Director

Gencral and/or
Managing Partner

Man v\c‘}cf

Full Name (Last name fisst, if individual)

Photo Kicks

Business or Residence Address
2303 West Avenue O-4, Palmdale, CA 93551

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[[] Beneficial Owner

Executive Officer

[C] Director

General and/or
Managing Partner

Full Name {Last name first, if individual)

RBusiness or Residence Address

(Number and Strect, City, State, Zip Cade)

Check Box{cs) that Apply:

(] 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:

[ Beneficial Qwaer

Executive Offiger

[] Director

Gencral 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:

[] Beneficial Owner

Executive Officer

{3 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(cs) that Apply:

[ Bencficial Owner

Executive Officer

[] Director

General and/or
Managing Partner

Full Name (Last name firsy, il individual}

Business or Residence Address

{Number and Street, City, State, Zip Code)

20f9
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... € i
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... s 200,000.00
Yes No
3.  Does the offering permit joint ownership of 8 SIngle UNIt? e asans [ ]
4, Enter the information requested for cach person who has been or will be paid or given, dircetly or indircetly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa 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 deaier only.
Full Name (Last name first. if individual)
N/A
Busincss or Residence Address (Number and Strect, City, State, Zip Codc)
N/A
Name of Associated Broker or Dealer
N/A
Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual S1ALES) ..ot srrsssse e e resrassnsas s s esseesrnnansnessrsres e snsns [ Al States
[AK]  [AZ] AR] [EA] [€ol [CT]
] N [OAl [K§) [KY] (@Al [ME] MMDB] MA] M) [MN] [MS] MO
V] A N1 [N [©H [©OK] {OR] [PA]
(R (4 [ED] ] ] 07 [©h  (vAl WA [wv] [w1] WY [PR]
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A
Name ot Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “Al States” or check individual STA1ESY ....iviiiicrc s s ss s [ All States
AL K EE (B €A [ [ @mE B F o GAl HE)  00)
Al ®s] [KY Mal @ [M] MN [MS] MOl
M ] YY) [mE MO ©NM 0 [RY] [ [pl [oH] [ok] [0rR] {PA]
w0 78 I W WA w9 M) &Y [Py
Full Name (Last name first, il individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A
Name of Associaled Broker ar Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ....oovvirmncinniesnsnninin [] All States
AL [AR] [CA] {Co] [oc] {FL] [GA] [Hy [(OD]
Zal M~E MD MA@ [MO M8 [MS] (MO
NE] [V I TR MM [NY] ©OK] [OR] [PA]
V1] Al WA W] [Wi] [wy]

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

3.

4

Enter the aggregate ol't'crin-g price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” 1f the transaction is an exchange offering, check
this bex [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBL e e e Rk £t e ena e re e s aeen L3
EQUILY ..ottt sme s rsmas s stss e btk s mem e n s st s s as e aanm et e ses bt senet 1o ee e rerenreneenenen b3 h)

[} Common [] Preferred

Convertiblc Scouritics (inCIWGING WAITANIS) ....u.ev.ceeereecrreiee s eeeeeeseeeesesssaeseseessssasssessesssesesesersnsssesees 5 b3
Partnership Interests b eeseseaseevseeeE L bAoA oSt b e L4 E 4 4SS b en e b er e aen et er e s en st et anaet e rasasensene L b3
Other (Specify LLC Units ) oo eseee e seee e seee e seerees s ..s_1,800,000.00 ¢ 1,420,000.00

¢ 1,800,000.00 ¢ 1,420,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offcring 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 dotlar amount of their
purchases on the totad lines. Enter “07 if answer is “none™ or “zero.”

Aggregale
Number Dollar Amount
Investors of Purchases
Accredited Investors....... e arene s et e e e e A st aran e crviereee. 28 $_995,000.00
NON-2CCrediteth INVESIOTS ouooueeeceiie e ceveeeem e eresesne s enes rererenecuererres | OO §_425,000.00
Total (for filings under Rule 504 only) ....oovveveevininnns $
Answer also in Appendix, Column 4, if filing under ULOE.
ITthis filing is for an offering under Rule 504 or 505, enter the information requested for ail 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 .
Type of Dollar Amount
Type of Offering Security Sold
RUIE B05 ittt e e et e ee e e e e s e s s
REGUIALION A .. oos et i e e b e b e b caa cbe it bs caes erretenetsa s sear et aee s ean $
Rule S0 L e e e L3
I L O U T $_0.00
a, Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts retating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1fthe amount of an expenditure is
not known, furnish an ¢stimate and check the box to the lefi of the estimate.
Transfer Agent’s FCCS oo, s
Printing and Engraving CoSIS ... resiisiemsen o eeesseeeessetseeessresessssssessseseass st s sssseeyesessssaensessrrasnssssserereres s
Legal Fees............ v b senerann e bsaets O ¢
Accounting Fees ...... rrememeETEeEATeS e R E R4 SRR R4 1L £ d St ner e nananeseree 0O $
Engineering Fees .......... et et e aees g s
Sales Commissions (specify finders’ fees SCParately) ... cecrersnna e reressrsesrs s s srvsrer s sssssessssensnns O s
Other Expenscs (identify) Syndication and Organizationat . . .. (] % 36,000.00
TOLAL 1.ttt e reee s e s sae sttt esnas s st e s s nana e s s s s S b e ren T aS R eAne SR bt s b eanEnasrsbeRnts 0 s 36.000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the agpregate offering price given in response to P"art C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 1.764.009.00
proceeds 10 the ISSUBE.” ... rrecsaense s

5. Indicate below the amount of the adjusted gross proceed 1o the issucr 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 issucr sct forth in response te Part C — Question 4.b above,

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SALAMES AN FEES .. oorvoeooeeeresesieeeeesreeeasseaess e seessssss e ssssssasas s se s sssesm e bRt a0 []$_15.000.00 []s _754.000.00
PUrchase of real €STALE ... rrcecercrcurrrressems s s csecmreae s enee b SOOI I - s
Putchase, renta! or leasing and installation of machinery
AN EQUIPIMEDL 1.oveieiiirreicetesir et e s ss s renssesssserbrasasesesesssas setseacs st sarsas s taen s esatbe b shbs b b es b s e TR RS SR S0 e v T8 108 g0 s s
Construction or leasing of piant buildings and facilities ... 0s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANT [0 B MEFZEIY revvnrvercrerenrsrermeeseusicsseesssesessesesensesssssssssssasinns oo—y I s
Repayment oF IAEDLEANCSS .cvuuvvireerivriesissni e rassssssesscerensessssssosesesessssecssenssmssesseesttbss s st bns s svssassans s s
WOTKING COPIAL..r.iviirrrrerrseranereeeernei s eeeeiesneaseee s sessresees e msssssssassasissosss (1%
Other (specify): Total Production Pericd and Post Production s 0s 701,891.00
Other s 0s 293,109.00
COIUIMN TOTAIS ..ottt e sraaresme s pra e ema e anrs s bR s s s s 15,000.00 s 1,749,000.00
Total Payments Listed (column tolals added) ... s s W 1.764,000.00
{ D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following
signature constilutes an undertaking by the issuer Lo 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) Sigpatupt Date
Red Canvas Film Production, LLC M 53 /;@ / (¥4

Name of Signer (Print or Typg) Title of Signer (Print or Type)
%n#% Ca:wéfo‘i /Vfdﬂé’jlef* af Yy

ATTENTION =

Intentional misstatements or omissions of fact constitute federal criminat violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

I. 1Is any party described in 17 CFR 230.262 presently subject te any of the d:squahf'calmn Yes No
provisions of such rule? ... . USROS U | 4]

See Appendix. Column 5, for state response.

2. 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.

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 cavsed this notice to be signed on its behalf'by the undersigned
duly authorized person.

Z Fi
Issuer (Print or Type) Signatyre Date
Red Canvas Film Production, LLC M 5 / 24 / O X

Name (Print or Type) . Title (Print or Type)
7@/1/}%7/% C%ﬁ/wzéwcﬂ Mdnqqze,r g~/ Ll C—
vy

Instruction:

Print the namc 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 copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures. ‘
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APPENDIX

Intend to sel}
to non-accredited
investors in State

(Part B-Item 1)

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-ltem 2)

LA

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

State

Yes No

Number of
Accredited
Investors

Amount

Investors

Number of
Non-Accredited

Amount

Yes

AI.|

I

AK |

AZ

|

AR |

CA

LLC Units

28

$995,000.0(

35

$425,000.00

CO

g\is y (]
OO}OG

L

CT

DE |

T

DC

B | 1| e R |

N
|

FL

1

GA |

R

HI |

D

L ll_ R

A ] Bl i n | e e N

r
—
L
-
|
1 || L |
ks |1 R
KY || o |
LA | i
wE r o o
wi I T
Mal |l [
ml | L
mn ([ T T

MS

e
i

T
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APPENDIX

Intend to sel!
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) (Part E-Ttem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
| " |we units | B "‘
MO 4 LCUnts oo 28 $995,000.00 35 $425,000.00 %
—————— T 7 7 ,-u
™MT | ‘ l
]
el I
- . — ”
N | % [ é.l.l}C. ggts) oon |28 $995,000.0( 35 $425,000.00 | | i3
"l =
NH | | |
b T o
NIy : I
M || x| LLC Units #1,800s) 28 $995,000.0( 35 $425,000.00 ([ | x
wi |l
NG _| | [
ND | [ .
oH | | [
o« | | | [
OR | l ]
PA r | f
Rl | l
sc! . | r
SD — i ]
e —— ',__—. - L
™ | | I
™| x | LLC Unith* 7% 28 $995,000.0{ 35 $425,000.0C lr <
uT | B |
vT § ] i
VA | | |
= =
WA | | [
wi f l |r
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ttem 1)

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-ltem 1}

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

I -

PR
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