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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OME Number: ... 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden

FORM D hours per response....... 16.00

NOTICE OF SALE OF SECURITIES .SEC USE ONLY

PURSUANT TO REGULATION D, P | | Sene
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Qffering {{] check if this is an amendment and name has changed, and indicate change.)
Issuance of Limited Liability Company Class B Voting Units

Filing Under (Cheek box(es) that apply): [ Rule 504 [ Rule 505 Rule 506 [ Section 4(6) ] Lok

Type of Filing: ] New Filing [] Amendment ~
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer “”

Name of Issuer (O check it this is an amendment and name has changed. and indicate change.) ””m”

FDR Delaware, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number 070 69281

2121 Industrial Road, Suite 107, Las Vepas, NV 89102 {702) 212-8804

Address of rincipal Business Operations (Number and Steeet., City, State, Zip Code) Telephone Number (including Arca Code)

(if dilferent from Executive Offices)

Same as above —
Brief Descr ption of Business . PHOCESSED
Management and operation of nightclubs, bars. restaurants and lounges
Type of Business Organization JUL n 3 20“7

O corporation O limited partnership, atready formed & other (please specify): limited liability company K

3 busivess trust [ limited parnership. w be formed THOMSQN_
FINANCIAL

Month Year
Actual or Estimated Date of Incorporation or Organization: I | | 0 I 0 I 6 I Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN tor Canada: FN for other foreign jurisdiction) D E

GENERAL INSTRUCTIONS

Federal:

IWho Must File: Al issuers making an oftering of securities in reliance on an exemption under Regulation D or Seetion 4(6), 17 CFR 230.301 et seq. or 15 U.S.C.
77d(6).

Vhen To File: A notice must be hHled no later than 15 days after the first sale o securities in the offering. A notice is deemed filed with the U.S. Securitivs and
Exchange Commission (SEC} on the carlier of the date it is received by the SEC at the address given below or, il 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 Fife: U.S. Sceuritics and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20349,

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
photocopics of the manually signed copy or bear typed or printed signatures.,

Information Reguired. A new liling 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 previousty supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There ts no federal filing fee.
State:

This notice: shall be used to indicate reliance an the Unitorm Limited Otfering Exemption (ULOE) for sales or securities in those stawes that have adopted ULOE and
that have adopted this torm. Issuers relying on ULOT must file a separate notice with the Securitivs Administrator in cach state where sales are 10 be. or have been
made. 112 stute requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this torm. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix 10 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.

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.
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Ao BASICIBENTIFICAFION DATA

2. Enter the information requested tor the following:
o [acypromater of the issuer, if the isstter has been organized within the past five years:
+  Eacn beneficial owner having the power 1o vote or dispose. or direet the vote or disposition of. F0% or more of a class of equity securities of the issuer:
¢ Each exceutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

« Each general and managing partner of partnership issuers.

Check Box( zs) that Apply: O Promoter B Beneficial Owner B Exceutive Ofiicer O Dirccror B General-and/or
Manager ing-Partrer

FFull Name {Last name first, it individual)
Frey, Robert

Business or Restdence Address  (Number and Street, City, State, Zip Code}
2121 Industrial Road, Suite 107, Las Vegas, NV 89102

Check Box(es) that Apply: O Promoter & Benelicial Owner O Executive Officer O Director B Generalandfor
Manager ing-Rartrer

Full Name tLast name first, if individual)
Davidovici, Steven

Business or Residence Address  (Number and Street, City, State. Zip Code)
2121 Industrial Road, Suite 107, Las Vegas, NV 89102

Check Boxies) that Apply: O Promoter O Beneficial Owner K Executive Ofticer O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)
Marks, Jan

IBusiness or Residence Address  (Number and Street, City, State, Zip Code)
2121 Industrial Road, Suite 107, Las Vegas, NV 89102

Check Box(es) that Apply: O Promoter [0 Beneficial Owner 3 Executive Officer O Director [T General andfor
Maunaging Partier

Full Name (Last name first, if individual)

Business o Residence Address  (Number and Street, Ciry. State. Zip Code)

Cheek Box{es) that Apply: O Promoter O Beneficial Owner O Exccutive Oificer O Director [ General andfor
Managing Partner

Full Name (l.ast 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 O Executive Otficer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street. City. Stae. Zip Code)

Check Boes) that Apply: O Promoter O Beneficial Owner [J Executive Officer O Director [0 General andfor
Managing IPartner

Full Name (Last name first, i individual)

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

Check Box(es) that Apply: £1 Promoter O Beneficial Owner O Execwive Officer O Dircctor 01 General andfor
Managing Panner

Full Name (Last name liest, if individual)

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

(Use blank sheet. or copy and use additional copies of this sheet, as necessary.)
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B, INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold. or does the issuer intend to sell. to non-aceredited investors in this offering? e O ®
Answer also in Appendix, Colunin 2. if tiling under ULOE.
2. What is the minimum investment that will be accepted from any individual™ $2,000.00
Yes  No
3. Does the offering permil joint oWnership of @ SINRIE WY ...ttt e ab et et b e & O

4. Enter tae information requested for each person who has been or will be paid or given, direcily or indirectly, any commission or similar
remuncration for solicitation of purchasers in connection with sales of securities in the offering. [f 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. 1 more
than five (3) persons (o be listed are associated persens of such a broker or dealer, you may set forth the information tor that broker or
dealer anly.

Full Name (Last name first. if individual)
Libra Securities, LLC

Business or Residence Address {Number and Street, City, State, Zip Code)
11766 Wilshire Boulevard, Suite 870, Los Angeles, CA 90025

Name of Associated Broker or Dealer

States tn Which Person Listed tias Sobicited or Intends to Solicit Purchasers

(Check "AT SEES" O ChECK INAIVILUAL STALESY (11iivivviiiire e coririsvtrasarets st e s e s s a1 aret s b tss 410 se bt 2 o522t e e 11t e eat1s e et et et e etseeeessete s s st e as e sn bt s saenbesnan

.. [ Al States

|AL| |AI\’| AZ| lAR

D!El |Dcl |FL| lGAl

lH] | ll[) |

| Mo [ma | |Mr| |MN|

ws | [wo |

] [w | [w] Cw] [ ] [w] [on] [

|
w|oxs] [y ] fea ] [

|

|

l RI | | 8¢ SD | I ™ | i TX l

| wa | [wv | |w

OR PA

Full Name ¢Last name first. it individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Sobicited or Intends to Solicit Purchasers

(Check "A1States” oF Check IMAIVIAUAE STATES) ... o oottt ettt eee e et e e e e e e e e e ee e e e ee e et et e st et r et s et aresea e amesaesranse e s

... 1 All States

LAL | I AK | I AZ—I | AR | | CA I | co | | cr | | DE I

| HE | l 1b) |

o & )

| MS| | MOI

|OR| |P.-‘\I

|
|

|M']'| ‘lel |Nv| |Nn| |NJI |NM| |NY[ |NC| |NI)| |011| |OK|
|

m |SC I ISD] ITN] TX | U'I'l | VTI | VAI

wYy l PR |

Full Name (Last name first, il individuai)

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

Name ol’ Ax sociated Broker or Dealer

States in Waich Person Listed Has Solicited or [ntends to Solicit Purchasers

(Check "AHl Siates" or check individual States)................ ST OO OO VO OO P U PP OO OO UPUPO T PPUT ettt a e rainene s {] Al States
(] [ [~] [ [e] [co] [er] [oe] [oe] [m] [oa] [w] [w]
IIL | |]N | |1A I [K31 ‘KYI ‘LAI WMFI |Ml)| IMA M1 |MN| |MS| |MO|
| M'I'] | NE l | NVI l NHI | NJ ] j NMl l NY | | NC | | Nl)l | OH] | OKl | OR | | PA l
{rl | sc] so] [w] [} Jur] [vr] [va] [wa] [wv] o [wi] [wy]  [e]
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. a

1. Enter the aggregate otfering price of securities included in this ofiering and the wtal amount already sold.
Enter "0 if answer is "none” or “zere.” If the wransaction is an exchange oftering. cheek this box [ and
indicate n the columns below the amounts of the securities offercd for exchange and already exchanged,

Type of Security

Equity {(Limited Liability Company Class B Voting Units)...........

D Commen D Preferred

Convertible Securities (including Warrants) ... e

Fartnership IMEETESE ..ot

Other {Specily:

Answer also in Appendix. Cotumn 3, if tiling under ULOE

2. Enter the number of aceredited and non-aceredited investors who have purchased securities in this offering

and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate the number of
persons who have purchased securitics and the aggregate dollar amount of their purchases on the total
lines. Lnter "0™ if answer is "none” or “zero."

ACCIEUITIEd INVESTONS Lot ettt et e s e amess e et et pet e n e
NOBACCTCATTE IIVESIOTS ... oot e et e e e eme et e eata e s e e s s et e e smeeatsen e e e ens
Total (for filings under Rule 304 0n1¥) ..ot

Answer also in Appendix, Colwmn 4, if filing under ULOL.

3. Irthis 1iling is for an oftering under Rule 504 or 503, enter the information requested for all securities sold

by the issuer, o date, in olferings of the types indicated, in the twelve {12) months prior to the first sate of
securities in this oftering. Classity securities by type listed i Part C — Question L.

Type of offering
RIS SO5 .t ettt e e
Regulmtion A, RO U OO UD OO O U OO PO PTOT

RUEE SOG.. oo et ettt ettt ettt ea e s a e a e bbb e e

Total.....

Furmish 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 bz given as subject o future contingencies. 1f the amount of an expenditure is not known, furnish an
estimate and ¢heck the box 1o the left of the estimate,

Printing and Engriaving COSIS ......ooi it ar ettt e sttt st bt et e

FLERAL FQES oottt et et er e

Accounting Fecs..

EENZINCERIME FRES .ottt et e et re e e e st e e e s e et
Sales Commissions (specily finders” fees separately) Plucement Agency Fee, oo,

Other Expenses (identify } Miscellaneous Expenses, Blue Sky Filing Fees ...,

1707269 4 ol'9

Aggregate Amount Already
Ofiering Price Seld
$ $
§ 701040000 5 7.110.400.00
$ 5
-3 5
b3 3
$_ 7.010400.00 ) 7.110.400.00
Aggregate
Number Dollar Amount
Investors of Purchases
30 $ 7.110.400.00
-0 - ) -0-
N/A N/A
Type of Dotlar Amount
Security Sold
b NIA N/A
$ N/A N/A
$ NIA N/A
b N/A N/A
D $
O
DJ § 8932475
D $
D $
@ § 1,185,165.76
g 3 71,900.60
X

$ 1346391,



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

b. Enter the ditference between the aggregate olfering price given in response to Part C — Question | ) 5,764,008.89
and total expenses furnished i response to Part C — Question 4a. This ditference 1s the "adjusted gross
ProceCds 10 TE ISSUET." .. ..ottt ettt s e et e b ettt st s
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used tor
each of the purposes shown, It 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 © — Question d.b above.
IPaymenits to
Officers,
‘ Directors, & Payments to
; Adlfiliates Others
Salaries and FEUS . o o v i e $ D b3
PUrchiase OF FEal ESLALE ..ottt ettt bt $ [ s
“urchase, rental or leasing and installation of machinery and equipment. ... $ I:] $
<Zonstruction or leasing of plant buildings and Facilities ... b3 g 3 3,093,078.74

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

ODOoO0O000 O0034d

ISSUET PUFSUATIE L0 8 IIETEUTY o.titiitettiti e eees e es e e e e v aebaeas e s eee b e sasaeseseeae s sesbens s easee e se e eeneesanteanemnene s $ 440,217.31
Repayment of INAebIedness ... et b E b 1.810,790.79
WOTKITLE CAPUA oo i oovvieeee oo re oo e e b ettt $ $ 419,922.05
DINET (SPHETIYY! oo ee et eee e st eea e ee e eseenea st s e s se e ren e $ [ %

COIMA TOAIS. .ot oo $ K s 5.764,008.89
Total Payvments Listed (column totals added).................. b @ $ 5,764,008.89

The 1ssuer has duly caused this notice to be signed by the undersigned duly authorized person. 11 this notice is filed under Rule 505, the following signature constitutes an
undertakingz by the issuer to furnish to the U.S. Securities and Exchange Commission. upon written request of its staff, the information fumished by the issuer to any non-
accredited investor pursuand to paragraph (b)(2) of Rule 302

]
|
|
|
]
|
|
|
|
|
|
‘ b. FEDERAL SIGNATURE
|
|
|
]
|
|
|
]
|
]
|
|

Issuer (Print or Type) Signature Date
FDR Delaware, LLC @ ; June 19, 2007
Name of Signer (Print or Typc) Title of Signer (Print or Type)}
Jan Marks Chief Financial Officer
I
ATTENTION

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

1707264 S0f9
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E. STATE SIGNATURE

1. s any party described in 17 CFR 230.262 presentty subject 1o any of the disqualification provisions of Yes No

SUCH UL L e ettt ettt e er et e n e b s e et ae e D @

See Appendix, Column 3. for state response.

2. The undersigned issver hereby undertakes to turnish to any state administrator of any state in which this notice is filed, a nonce on Form [ (17 CFR 239.300) at
such fires as required by state law.

3. The undersigned issuer hereby undentakes to furnish to the state administrators, upon writien request. information fumished by the issuer to offerees.

4, Theundersiched-issuerrepresents-thut-the tssuer-is-famibarwith-the-conditions-that-must-be-satistied-to-be-entitled-1o-the Uniform-timited Offering-Exemplion

GH-CE ~ofthe-state-in-which-this-notice-is-filed-and-understands-that-the-issuer-claiming-the availabilin o this-exemption-has-the-burden- of-establishing thut-these
conditirns-huve beersatisfied. Not Applicable.

The issuer has read this notitication and knows the contents to be true and has duly caused this notice to be signed on its behalil by the undersigned duly amhorized

person.

Issuer (Print or Type) Signature Date

FDR Delaware, LLC ) June 19, 2007

Name of Sizner (Print or Type} Title of Signer (Print or Type)

Jan Marks Chief Financial Officer

Instriction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice en 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.

1707269 6019




APPENDIX

[ ]

Intend to sell to
nun-accredided
investors in State
(Pan B-ltem 1)

Type of security and
aggregate offering
price oftered in state
(Part C-Tiem 1)

Type of investor and
amount purchased in Siate
{Part C-ltem 2)

5
Disqualification
under State ULOE
(i yes, anach explanation
of waiver granted)
(Part E-ltem 1)

State

Yes NO

Number of Number of
Aceredited Non-Accredited
Investors Amount Investors Amount

Al

AK

AZ

AR

CA

LLC Class B Voting
Units

21 $4.012,995 -0- -0-

Not Not
Applicable || Applicable

co

cr

DiE

DC

tn

8]

ME

MD

MA

LLC Class B Voting
Units

7 S$L647.411 -0- -0-

Not Not
Applicable Applicahle

Mi

MN

1707206%
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APPENDIX

(L)

Intend Lo sell to
non-accrediled
investors in State
(Part B-ltem 1)

Type of sceurity and
aggregate oftering
price oltered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

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

State

Yes No

Number of
Accredited
Envestors Amount

Number of
Non-Accredited
Investors

Amount

MS

MO

MT

NE

NV

NH

N

NM

NY

LLC Class B Voting
Units

2 $1,449.994

- 0-

Not Not
Applicable || Applicable

NC

ND

OH

OK

OR

PA

R1

SC

5D

TX

uT

VT

VA

WA

\AY

1707269
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APPENDIX

(]

Intend 1o sell 1o
non-accredited
investors in State
(Part B-lItem 1)

Type of security and

aggregate offering
price offered in state
(Part C-Ttem 1}

Type of investor and
amount purchased in State
{Part C-ltiem 2)

5
Disqualification
under State ULOE
(it yus, attach explanation
ol waiver granted}
(Par E-ltem 1)

State

Number of
Non-Aceredited
Investors

Number of
Accredited
1nvestors

Amount Amount

Yes No

. Wl

WY

PR

1707269
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