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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION -
Washington, D.C. 20549 gxhgﬁ :;‘:meer' 9235-0076
Estimated average burden
FORM D hours perresponse...... 16.00
N
MAR 0 8 2007 \N()TICE OF SALE OF SECURITIES PmﬁfEG USE C‘NL‘!S -
(/FURSUANT TO REGULATION D, *
¢C:\\Q SECTION 4(6), AND/OR DATE REGEIVED
‘UNIFORM LIMITED OFFERING EXEMPTION | |

yd

Name of Offering (] chccku;f/th'is is an amendment and name has changed, and indicate change.)

Rescission Offer
Filing Under (Check box(es) that apply):  [] Rule 504 [7] Rule 505 |/] Rulc 506 [} Section 4(6) [ ] ULL

Type of Filing: New Filing [] Amendment Il I :
A. BASIC IDENTIFICATION DATA , III II
07047237

1. Enter the information tequested about the issuer

Name of Issuer (|:| check if this is an amendment and name has changed, and indicate change.)
Christmas Partners, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
2929 Thanksgiving Way, #15, Lehi, Utah 84043 (801) 768-2300
Address of Principal Business Operations (Number and Strest, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Exccutive Offices)

Brief Description of Business
Production and distribution of a stop-molion animated Christmas film.

Type of Busincss Organization PRGGESSED

D corporation E] limited partnership, already formed other (please specify):
[] business trust [ limited partnership, to be formed limited liability company m
Month Year
Actual or Estimated Date of Incorporation or Organization. [014] [QI5] [AActval [] Estimated @ THOMSON
Jurisdiction of Incorporation or Organization: {(Enter two-letter U.S. Postal Service abbreviation for State: Q FﬁNANClAL
CN for Canada;, FN for other forcign jurisdiction) hl

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers 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 U.S.C.
77d(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 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. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, 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 copics not manvally signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain oll 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 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 adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each staic where sales
are to 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 shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to tile notice in the appropriate states will not result in a loss ot 1he federal exemption. Tonversely, tailure to file the
appropriate federal notice will 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 to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of9




2 Entcr t.hc mfurmnhon r:questcd For tl'u'. follow’:ng

e  Each promoter of the issuer, if the issuce has been organized within the past five years;
e  Each beneficial owner having the power to vote or dispose, or direct the vote or dispasition of, 10% or more of a class of cquity securities of the issuer.
e  Each exccutive officer and director of corporate issucrs and of corporate gencral and managing partners of partnership issuers; and

e  Each general and managing partner of partnership lssuers.

Cheek Box(es) that Apply: [} Promoter  [] Bencficial Qwner [ Exccutive Officer [T] Director General and/or
Managing Partnsr

Full Name {Last name first, if individual)
Miles, Clifford

Business or Residence Address  (Numbes and Street, City, State, Zip Code}
2929 N. Thanksgiving Way, #15. Lehl, Litah 84043

Check Box(es) thet Apply: [} Promoter ] Beneficial Owner [} Executive Officer [ ] Directar - General and/or
Managing Partner

Full Name (Last name first, if individual)

Smith, Nathan

Business or Residence Address  (Number and Street, City, State, Zip Code)
2829 N. Thanksgiving Way, #15. Lehl, Utah 84043

Check Box(ss) that Apply: [J Promoter D Beneficial Qwner [ Exzcutive Officer [J Director [] Gencral and/or
Managing Partner

Full Name (Last name first, if individual)

Business ar Residence Address  (Number and Street, City, State, Zip Code}

Check Box(es) that Apply: [] Promoter [J Beneficial Owner [[] Exccutive Officer ] birector 7] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Wumber and Street, City, State, Zip Cade)

Check Box{cs) that Apply: [] Promotzr {1 Beneficial Owner [ Excoutive Officer [} Dirzewn [ General andfor
Mznaging Partnzr

Futl Name (Last name fiest, it individual)

Rusinass o Residence Addezss  (WNumber and Street, City, State, Zip Cods)

Check Box{es) that Apply [3 Promote: ] Bencficiai Owner {7 Exeeutne Officer [ Director [[] General andser
Managing Partner

Futl Name (Last pame fisi if individaald

Qusiness 3¢ Residance Vddress  Harber and Streel, City, Siate ?lc Cads,

heak Bov(ast that apniv ™ Promoter !

fereficial Dwns: twgonut ve Mficer T Mirerper T Cereray andior
Managing Puriner

Full Nome {1 ast awme st if indsvidualt

Business of Resrdence Address  (Mumber and Sireet, Ty, RG ste Zip ode,

1nd use wddiuaral tumaes of thes she o 2 ncc:s'n..ry)

el
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SIREINFORMATIONARO

XA Yok S A A SHETE Ty e M-':#A\w:-.. A

s

I. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... .ccvvvreeeriivennn X B
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? s_897.50
Yes No
3. Does the offering permit joint ownership of & single unit? e O
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 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 end/or with a state
or stales, list the name of the broker or dealer. If more than five {5) persons to be listed arc assoctatcd 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)
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 Selicit Purchasers
{Check “All States” or cheek individual States) ...ttt s e e [ Al States

(L3 (MD]
™M [NH] Y]
WA

EEEH
FHEE

Full Namc (Last name first, if individual)

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

Name of Associatzd Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Saolicit Purchasers

{Check "All States” or check individual States) ... e e ] AL STALES
[AL] (€Al [co] [€T] (H1]
oo Ol (ME] MN]  DM3]
oK] [OR]
[RT}

“uli Name {Last name first, if individual}

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

Name of Associated Broker or Dealer T

States -n Which Persoa Listed Hes Solicited or Intends to Solicis Purchasers
ccheek AT States™ ar check individual States) . . O Al Saes
(AL, tAK] AZ) ARG [CA CC CT] DE] DL Fl {GA HI D
Ju, o TN (1A K5l [KY] LA]  [ME] Mal ML [N M§] MO
M) INE NV @[] (W] NM] {Y) NE [(ND OIT. 0K] {OR {PA
KT SC 5D ) wvr VAl WA WV Wi WY PR

" (1se blank sheet, or capy undd use ndditional copics of this sheet, as necessary )

Jal g




3.

4

Enter the aggregate offering price of securities 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 [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Aggregats Amount Already
Type of Security Offering Price Sold
Dcbt 5 by
BAQUILY .uvvosnsaraonrorsrsrsseintsssmmsstsasssissia st saon sosssoseas semmmesssasebssuns s sasssasbmbesenesint sebas s $
) [J Common [] Preferred
Convertible Sccurities (INCIUAING WAITANISY ...vevveserereninesrrereressnsssarercarsemtarerasssessnsemasarramsmensare seesenseesrarer b $
Partnership Interests eetEiet i Auee b b SRS RR SO FE ik SR Sb b RSN RS RS ShA PSSR EarAsE e e $ 5
Other (Specify _Resclssion Offer T § 521,12500 ¢ 521,125.00
Total .. ..§8 921125.00 ¢ 521,125.00

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

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 purchased securitics 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
ACCTEAICA IIVESIOLS terveurssems s sesesssssarsecsasss s e ssras s sesss st sss st sttt sassssmensssmassvassarssssssrsnisns 20 § 338,625.00
NOD-2CCTAIEA INVESIOTS cev.voeeeriesceremieeeeceie et sesemmet e essamenssataes st sssonss st ermeasessom e sant et penasce | B, 8§ 185,000.00
Total {for filings under Rule 504 onrly) .o §
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issucr, to date, in offcrings 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 BDeollar Amournt
Type of Offering Security Sald
Bl 508 o e e e e by
RUgULAIOI A 11o oo iee i cee e e et et e et e me e g e en et orne et esetees b bt e renrans s
RO 504 Lo e L e s S
TOEBL oot e ettt e e e e ettt e e e et e 3_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer,
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 feft of the =stimate.
Transfer ABEn'S FEES .. e+ e e e ] S
Printing And EREFEVINE COBI5 1o cereicertimre s coecremems et e meecereenas oe s et st anms remse et mr st s 2eb1s 2t seom care s 0 s
Legal Foes i e 0 e e e e e e 7S 20,060.0C i
Actounting Fees ... ... ... A S 10,006.00 .
ENgINEETing FECS o vt e et e e T o
Sales Commissions {specify finders fees separatedy . 3 o
R}

Other Expenses {identify)

Tatal

10t @




b. Enter the difference between the aggrepate offering price given in response to Part C— Question 1
and total expenses fumished in response to Part C — Question 4.2 This differcnee is the “adjusted gross

s 561,125 .00%*

PTOCEEAS 10 The TSTUET. oo eveeietenssane s e s s arsen e s s 48 s AR SR 12 2 LR SR L1100
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposcd to beused for ~ **rather than enter the
cach of the purposes shown. If the amount for any purpose is not kmown, furnish an estimate and difference, we added the

attorneys' fees and
accounting costs to the
total rescission offer amount.

check the box to the lefi 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

SATATTES BN FEES ooooeeeeeer e eeeeremr e srenrt s v caserre s s smss b b s s an e R g e R s e s w8 s
Purchase of real estate............ et et s na s 1% s
Purchase, rental or leasing and installation of machinery
Construction or leasing of plant buildings and facilifies .ot s O
Acquisition of other businesses (including the valuc of securitics invalved in this
offering that may be used in exchange for the asscts or sccuritics of another
issucr pursuant {0  METBEr) vvveerrerennncnes - treressmrreaeg s saseane e trneeeebacmnann -8 0s
Repayment of indebtedness oo .18 s
Other (specify): Repurchase of securities pursuant to rescission offer. The Company will s 7S 561,125.00
repurchase the securities acquired by an investor only if the Investor accepts the rescisslon
offer. Attorneys' fees and accounting casts have been Included In this amount. w38 s
COMITE TS oo oeeeeeee e oo se e se e seess s sess s st seecrimes e s sreme et st s sa et enrnnesnsies ] O, 0.00 715 561,125.00

¢ 961,125.00

Total Payments Listed (column totals added) .o v

The issuce 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. Securitics and Exchange Commission, upon written request of its staff,
the informetion furnishad by the issuer to any non-zceredited investor pursuant to paragraph (h)(2) of Rule 502.

Issucr (Print or Type) Signature Datc
Christmas Partners, LLC M ; % / 47

Name of Signer (Print or Type) Title ofSigm:W't r Type)

Clifford Miles Manager
S - =« = ATTENTION - — ——————— o -

Intentianal misstatements or omissions ot facl constilute fadoral criminal violations. (See 18 U.S.C. 1001))

yol Y




rin. RS

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisiens of such rulc? Xi

See Appendix, Column 5, for state response,

2. The undersigned issuer hereby undertakes to furnish to any statc administrator of any state in which this notice is filed anotice 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, upen 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 caused this notice to be signed on its behalf by the undersigned
duly authorized person. '

Issuer (Print or Type) Signature Date
Christmas Partners, LLC B Wﬁ s 7/ o/
/f) 4 /

Name (Print or Type) Title (Pri
Clifford Miles Manager

U omsst be mianueily

SIQRATITCN




1 2 3 4 5
Disqualification
Type of sscurity under State ULOE
Intend to seli and aggregate (if yes, attach
to non-accredited offering price Type of imvestor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) ({Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amonnt Yes No

$15,000.00 $15,000.00

CA 2 $8,437.50

I
JOUOLL

[
|
{
i
|
|
1]
A
i
!
|
i
|
t

POMA

[x]
L]
co [ ] 1 $10,000.00 3 $15,000.00 [*]|
cr ] ]
o | ]
. C
FL [ x ] 1 $15,000.00 ]
GA l x 1 $7.500.00 | 1 $3,750.60 [—__l Cx]
o | | ;_
m| x {1 3 $22,500.00 | 7 sssarso0 [ || x| .
vl ] L] ;
o I [
N CIC ) ;
s I | L |
ev [ ] o — |
ZY -
B . S S L
| wo | | | | C ]
[ |

" OMN $7,500.00
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MS : ' ‘ ;

__I______J = J ) o e e =
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i 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of ) Number of
Accredited Nan-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO x 1 $7,500.00 x
MT [ |
NE | l L]
NV x 1 $7,500.00 [ | | X I
aud [
1
ol L ]
vl | I —
NY | x 1 $7.500.00 1| [ x ]
NC il | [ ||| |
ND || X J[ 1 $7,500.00 [ %]
o I I |
ox [ i
i
or [ J|__ I
PA I ] !_—__l
RI
SC il | ]
sD l i ‘ S
. ! i
o | | I L]
I \ S SR L |
uT x | ; 18 $281,125.01 € ?551437_50 [ ] X I
___VA | ! o " . o . 1. I E
WA :' . | IR
- - Priac e, =~ 3 w-.i‘_ N L. - "‘:f' —— — 'f ‘ I
ol M i |
I [ ! - - -
I R | N [N
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accradited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1} (Part C-Item 1) . {Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY X m 2 $15,000.00 x
PR | [_____} [—,

2ol
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