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OMB APPROVAL

OMB Number: 32350076
Expires: April 30, 2008
Estimated averape burden

FORMD ! e ;

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

|
UNITED STATES |

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549;

Name ol Offering (L3 check if this is an amendment and name has changed. and indicate change.) Vv
Common Stock and Options to Purchase Common Stock

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 X Rule 506 O Section 4(6) 01 ULOE

Type of Filing: X New Filing 0 Amendment

. A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer

Name of Issuer (OCheck if this is an amendment and name has changed, and indicate change.)
Pretzel Parent Holding Corporation i

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number (tcluding Arca Code)
335 North Maple Drive, Suite 240, Beverly Hills, CA 90210 ) {310) 275-3335

Address of Principal Business Operations (Number and Street, City, Staxcf, Zip Code) Telephone Number (tneluding An;',a Code)
(if different from Exccutive Offices) ' /

Bricf Description of Business

| /
Holding Compan : PR
g Company . ‘ ﬂu/ OCESSED

Type of Business Organization

X corporation O limited partnership. a!rf:ady formed 0 other (plcase spJéfN:Z 5 2007
O business trust O fimited partnership, to be formed
' i Month Year J IU]WSON ’
! !
Actual or Estimated Date of Incorporation or Organization: : [1 [ 2 J | 0 |6 | X Acwal D LE‘MNC[AL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation
for State: CN for Canada; FN for other foreign jurisdiction) : EEI
GENERAL INSTRUCTIONS : i '
Federal:

Who Must File. All issucrs 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 USC.
774(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 ‘an‘d
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 (o that address.

Where To File: U.$, Securities and Exchange Commission, 430 Fifth Strect, N.W., Washington, D.C. 20549.

Copies Required. Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures. :
Information Required: A new Filing must contain all information requesied. ‘Amendments need only report the name of the issuer and oflering, any changes 1h¢r_mo.
the informatien requested in Part C, and any material changes from the information previously.supplied in Pants A and B. Pant E and the Appendix need not be filed
with the SEC. . ’

Filing Fee: There is no federal filing fee. |

State: ’ P .

Thisnotice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states thal have adopred ULOE and
that have adopted this form.. lssucrs relying on ULOE must file a separate notice with the Securities Administrator in each state where salcs ore 10 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
shaik be tiled in the appropriate siates in accordance with staie law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the Sppropriale states will not result in a loss oft;he federal exemption. Conversely, failare to file the approprinte federal notice will
reot result in o loss of an available state exemption unless such exemption is predicated on the filing of a federal aotice,

@rrrons ko respoad to the collaction of informati ined in chir form
ars not required 13 retpond unless the form displays o walid M@ control number,

|
|
i
|
i
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following: . .

i
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 Lh?: vote or disposition of, 10% or more of a class of cquity securities of the issuer:
i
*  Each execulive officer and director of corporate issuers and of corporate general and managing partnets of partaership issuers; and

*  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter X Benelicial Owner [ Executive Ojfﬁcer D. Director O General and/or Managing Partner

Futl Name (Last Name first, it individual)

t
Levine Leichtman Capital Partoers 111, L.P, ;
Business or Residence Addn:ss- (Number and Street, City, State, Zip Code) :

335 North Maple Drive, Suite 240, Beverly Hills, CA 90210 .

Check Box(es) that Apply: [] Promoter X Beneficial Qwner [ Executive O:I'ﬁccr X Director O Gcner:ﬁ and/or Managiag Partner

Full Name {Last name first, if individual) L
Phelps, William B i

Business or Residence Address  (Number and Street, City, State, Zip Code) '
35 Hugus Alley #300, Pasadena, CA 91103 i

Check Box{es) that Apply: O Promoter (3 Beneficial Owner X Exccutive O:fﬂccr X Direcior O General and/or Managing Partner

Full Name (Last Name first, if individual) l

Hartman, Steven E.

Business or Residence Address  (INumber and Street, City, State, Zip Code)
335 North Maple Drive, Suite 240, Beverly Hills, CA 90210

Check Box(es) that Apply: O Promoter [ Beneficial Cwner X Executive (éfﬁccr X Director O General and/or Managing Partner

Full Name (1.ast Name first, if individual) {

L.eichtman, Lauren B.

Business or Residence Address  (Number and Street, City, State, Zip Code)
335 North Maple Drive, Suite 240, Beverly Rills, CA 902 10

|
Check Box(es) that Apply: O Promoter [3 Beneficial Owner B1 Executive Officer X Director 0 General and/or Managing Pastner

1

Full Name (Last Name first, if individuat
Pollack, Kimberly L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
335 North Maple Drive, Suite 240, Beverly Hills, CA 920210 “

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

Full Name {Last Name first, if individuval) E
|

Hogan, Stephen J.

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

335 North Maple Drive, Suite 240, Beverly Hills, CA 90210 !

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive 6mccr 3 Director T General and/or Managing Purtner

Full Name (1.as1 Name firsl, if individual)

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

|
{Use blank sheet, or copy and use a;ddi[ional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1, Has the issuer sold, or does the issuer imend to sell, 1o non-aceredited _jinvcswrs in s OfTering? ... X O
Answer also in Appendix, Column 2, if filing under ULOE. .
2, What is the minimum investment that will be accepted from any indivlidual'.’ $ N/A
; Yes No-
3. Daoes the offering permit joint ownership of a single unit?.............. 1 X O
4. Enter the information requested for ¢ach person who has been or will be paid or given. directly or indirectly. any commission or
similar remuneration for solicitation of purchasers in connection wiihi 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. I more than five {5) persons to be listed are associalcd!‘:persons of such a broker or dealer, you may set forth the
information for that broker or dealer onty.
Full Name {1.ast name [irst, if individual)
Business or Residence Address (Number and Sircet, 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 States) .......................- .l ..................................... 0 All States
[AL] 1AK] [AZ] [AR] [CA] L&) Icn [DE]  [DC] [FL] (GA] {Hi] (iD)
[1L) {IN] [tA] [KS] [KY]  [LA] [ME} MD]  [MA]  [M]) [MN]  [MS]  [MO]
[MT] INE} INV] [NH] [NJ] {NM] [NY) [NC)  [ND] {OH] [CK] (OR] tPA|
RN [8C) 1SD] ™) 7] [UT] VTl . ([VA] [WA]  [Wv]  [W]] (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 y

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check "All States” or check individual States) ... ... ... ... ... L s D AN Sates
[AL) [AK] [AZ)} {AR] [CA} 1CQY [CT) |DE] [DC) [FL} [GA] | Hij 13
] [IN] [1A] [KS) [KY] [La] - [ME] {MD]  [MAL  [MI] [MN]  [MS) MO
[MT] [NE] [NV} [NH] NN [NM] [NY] {NC] [ND] [OH] [OK] [OR] [PAj
{R]] [SC] [SD] [TN] [TX] [UT] [vT] {VA] [WA] [WV] [W1} [WY] [PR}

Full Name {Last name first, if individual) i

Business or Restdence 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 States) ... ... .. ... ... L LR R TR R R R P R PR PR PRI e O All States
[AL) [AK] A2l [AR] (CA) (CO) cn IDE]  [DC| [FL} [GA] [HI} {131
-[1L] [IN] 1a) XS] KY] (LA} [ME] LMD} (MA]  [MA] [MN]  [MS] MO

[MT]  [NEI  {NV]  {NH]  INJ) [NM]  (NY]  I(NC) O INDD O [OH)  [OK]  |OR]  [PA]
[R1} (s€) D) [TN][TXI [UT] IVID (VAL [WAL WVl (Wil (WYl (PR}

i
i
i
f
£

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

]

i
I. Enter the aggregate offcring price of securities included in this offering and the total amount already sold. Enter
H P " n “ . N . b . . g .
"0 if answer is "none” or "zero". 1T the Lransaction is an exchange offering, check this box O and indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security

X Common O Preferred

*  Convertible Securities GIRELUGING WAITANISY.ovv.o o oeseesceeeaseessesses st eesenssssmsenbesbas b bs et patssess ebs et s errabrsneeaian,

PRINETSRIP INTETESLS ..cvoeneeecer s bttt e e e s st e e e bt bt

Price

s

Aggregate Offering

Amc;um Already
Sold

5

§ 11,260,000.00

§1.217.392.00
s

$ 11,206.000.60

5
b}

Other {Specify ) J U 5

s

Total ...

e $ 12,417.392.00
Answu nlso in Appendlx Co!umn 3 it ﬁlmg under ULOE ] .

* Aggregate Options exercise price. No Options have been excreised at lhf time of filing this Form D

2. Enter the number of accredited and non-accredited investors who have purchfased 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 purchascsjon'the total lines. Enter"0" if answer
is "none” or "zero."

H
i
i
H
i
H

ACCTRAIIEE IVESLONS . oieies it teeeee e et et st e ve e s er e tme e B4t S48 bRkt 800 R8P E a0 AAS TR ST ho smea bt abeb st e assamd a0 b0

g

(L8

NON-ACCTEAUET INVESIONS ..o ittt s sr s sesesss s esserasrcses s s s pe bt en b eme s e b sa gt n s

; ’ Number of Investors
!
i
i
i

§ 11.200,000.00

Aggregate Dollar
Amount of
Purchases

$.11,200, 000.00

§1.217.392.00
3

Total {for filings under Rule 504 onky) ..o iciveiin b SO TP,
Answer also in Appendix, Column 4, if ﬁlmg under ULOE

. If this fifing is for an offering under Rule $04 or 505, enter the information jrcqucsu:d for all securitics sold by the
issuer, 10 date, in offerings of the types tndicated, in the twelve (12} months prior to the first sale of securities in
this offering. Classify securities by tvpe listed in Pant C —~ Question 1.

Type of Offering

Type of Security

NOT APPLICABLE

Dollar Amount Sold

REUIBLION AL i st s s s

RUE 30 oo omeor oo srssreee sttt seeee e sessseee

Tatal

L= TR~ T . - J

4. a. Furnish a statement of all expenses in connection with the issuance an:d distnbution of the securities in this
otfering. Exclude amounts relating solely to organization expenses of the i;isucr The.information may be given
as subject to future contingencies. 1f the amount of an expenditure is not knmm furnish an estimate and check
the box ta the Tefl of the estimate. i

Transter Agcm‘s' FOOS it st st
Printing and Engraving Costs ...............
Legal FEEs i rsesanes

ACCOUNINE FEES ...c..vr vttt ettt st ea bbb et
Enginecring Fees

Sales commission (specify finders’ foes scparately) ......oo.cvvevceveereanes

Other Expenses (identify) : Flling Fees......oooo s

M HOoOOoOo®OOD

Totale o s

40f9
SFI21698835.1
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S

$ 300.000.00

s

S
N
$ 550.00

.

$ 300.550.00




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

1. Enter the aggregate offering price of securitics included in this offering nd the toal amount already sold. Enter
0" if answer is "none” or "zero®. if the transaction is an exchange offering. check this box {J and indicate in the
columns below the amounts of the securitics offered for exchange and already exchanged.

Exchange Agreement
Value Given in Shares
Aggregate Oftering Amound Alrcady
Type of Sceurity . ) Price Sold
EQUIY voree e 2.800,000.00 2.800,000.00
X ommon
Convertible Securities (InCluding WAITANIS)........cvvvnrmmsiessirmssstms i or s e assneer s ree s sssss s ssss s sasesses 5 L3
PAMAETShIP IRICTCSIS oo oot e s srrerssssaeren S 3
Total .. . SRR JO O 2,800,000.60 2,800,000.00

Answcr also m Appcndlx Column 3 d f' lmg undcr ULOE

2. Enter the number of accredited and non-aceredited investors who have purchfascd securitics 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 “nonc” or “zero. X

; Exchange Agreement
i ~ Value Given in Shares
. Apgregate Dollar
i Number of Investors Amount of
Purchases

Accredited Investors 1 2,800,000.60
! ;

Non-Accredited hvestors... E s

Total (for ﬁhngs under Rule 504 only)... 5 §

Answer also in Appendix, Column 4 |I'ﬁ]mg under ULOE

3. Ifthis liling is for an offering under Rule S04 or 505, enter the information ircquesled for all securities sold by the
issuer, (o date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in * NOTAPPLICABLE

this offering. Classify securities by type listed in Part C -- Question 1. i

: / curi llar Al t Sold
‘Type of Offering - | Type of Sccurity Dollar Amoun
RUIE 505 ... o osesssssss s s o580 e $
Regulation A 3
i
Rule 504 oo, L §
Total s
4. 2. Fumish a statement of all cxpenses in connection with the issuance and distribution of the securitics in this
offering. Exclude amounts relaling solely to organization expenses of the issuer. The information may be given
as subject to future contingencics. I the amount of an expenditure is not known, furnish an estimate and check:
the box 1o the left of the estimate. ’
Transler Agent's Fees o $
Printing and Engraving Costs . : [m) s
Legal Fees P BRSSP O
Accounting Fees ! o s
Engineering Fees ..o, - o s
Sales commission (spccnfy finders’ fc:s scpamtcly)........,....... O 5
Other Expenses (identify)... o s
i
: ‘ i
. 50f9
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C. QFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in rcsponsc 1o Part C - Question 1

and (otal expenses fumished in response to Part C — Question 4.a. This dlchrcncc is the “adjusted
ET0SS PIOCECAS 10 T8 ISSUEL " ..uoriiiisuerias s sassot s s st e L1t se A 84 em s o b e b ae 182 ba e E S E e a8 S s e b engs e ba dban s e R RS

|

Indicate below the amount of the adJusted gross proceeds 10 the issuer used or proposed 10 be used for cach of the

purposes shown. if the amount for any purpose is not known, furnish an csumasr. and check the box 1o the left of the
cstimate. The total of the payments listed must equal the adjusted gross pro«.etds to the issuer set forth in response to

Part C — Question 4.b above,

S318rI€5 AN JRES....oiv et e et e
. . .

PUChase O 18 CSLALE .......ccverecr e et emrraremsr s ase s et e s bbbt a1

IPurchase, rental or leasing and installation of machinery and equUipmEnt. L. iiveiseverceinnn

Construction or lgasing of plant buildings and FACIHLES........ccoomvrenemcrs e eeesesnans

|

Acquisition of other business (including the value of securities involved in this

ofiering that may be used in exchange for the assets or securitics of anolh:r issuer

pursuant o o merger}....

Repayment Of INAEDIEANESS .....cvureesrcerrererere s rnes s e eee s crarapssemeessssss tesemsss s bastsimssarsresnersessensrenstenseness

WOIKING CHPILAL . ..cooovr it s sne st tmasm ramsssbases et bbb b
!

COIUMI TOUAIS...ovvvvsvierse s see oot st nes ssseas e seas e e bbbt bt st e st s s s snns

Totat Payments Listed (Comn t01als added}. ... imrerceeeesseeerras s sssesisdons foes st essocressoess

|
)
!
!

Paymenis to
Officers. Directors &
Affiliates

s O
b3 0
S o
s O
s X
s 0
$ o
s o
5 X

X §12,1316,842.00

.8 12,116,842.00

Payments 10
Others

§12,116,842.00

1

$12,116.842.00

" 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 undenaking by the issuer 1o furnish to the U.S, Securities and E:'Achangc Commission, upon written request of is stafT, the information fumished by the
issuer to any non-accredited investor pursuant to paragraph (b)(2) 77 Rule 502'

Essucr (Print or Type)

Pretzel Parent Holding Corporation

January 16 | 2007

Namme of Signer {Prinf or Type)

Steven E. llartman

/?(e of Signer { Print or1 ypc)
i

Secretary and Trealsurer

ATTENTION

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

S¥r21698835.1
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