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Fo RM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549

Expires: April 30, 2008
_ Estimated average burden
F 0 RM D hours per response . . . .. 16.00
T e i e
PURSUANT TO REGULATION D, R
07074586 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | | —=
Name of Offering heck 1f this 15 an amendment and name has changed, and indicate change.)
2007 Exchan;c Ogﬁ'cr L chee e mE e e m

Fiting Under (Check box(es) that apply): [ ] Rule 504 [] Rule 505 [ Rule 506 [ ] Section4(6) [ ] ULOE T 'fb'_%lvso
Type of Filing: B4 New Filing [ | Amendment X

A. BASIC IDENTIFICATION DATA ¢ Y6
1. Enter the information requested about the issuer ’S;\
Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.) ‘
Celebrity, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inclddifig Area Code)
345 North Canon Drive, Los Angeles, California 90210 {858) 350-4922
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

Operating of art palleries for celebrity an.

Type of Business Organization

[:] corporation D limited partnership, already formed ) g other (please specify): PHOCESSED

[:| business trust D limited partnership, to be formed Jimited liability company

Month Year M_m;_'
Actual or Estimated Date of Incorporation or Organization: B Actual 7] Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State; - THOMSON )
CN for Canada; FN for other foreign jurisdiction) [DIE] FlNANC[A!

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 ¢t 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 maited 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: 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
photacopies of the manually signed copy of bear typed or printed signatures,

Information Required: A new filing 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 previously supplied in Pars 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 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 Securities Administrator in each state where sales
are to be, or have been made. If a siate 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 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 avalilable state exemption uniess such exemption is predicated on the
filing of a federal notice.

Parsons who respand 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 controt number. 1of9
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A, BASIC IDENTIFICATION DATA

F

2. Enter the information requested for the following: *
e  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 the vote or disposition of, 10% or more of a class of equity securities of the issuer.
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each genera! and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter Beneficial Owner  {)] Executive Officer [ Director [ | General and/or
. Managing Partner
Moeller, Klaus

Full Name (Last name first, if individual)

345 North Canon Drive, Los Angeles, California 90210
Business or Residence Address (Mumber and Street, City, State, Zip Code)

Check Box(es) that Apply: ~ Dq Promoter <] Beneficial Owner [ Executive Officer [ Director [} General andior
Managing Partner

Goodchild, Sean D.

Full Name {Last name first, if individual)

345 North Canon Drive, Los Angeles, California 90210
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: B Promoter [X] Beneficial Owner g Executive Officer g Director (7] General and/or
Managing Partner
Meader, Michael G., Trustee of The Meader Family Trust DTD 06/27/02

Full Name (Last name first, if individual)

2195 San Dicguito Dr., Suite 1, San Diego, California 92014
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [¢] Beneficial Owner D Executive Officr  [] Director [ ] General and/or
Managing Partner
Star Group, Ltd.

Full Name (Last name first, if individual)

Apartado 170, Lagoa, Algarve, Portugal
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ Beneficial Owner D Executive Officer D Director |:] General and/or
Managing Partner
1GE Holdings Corp.

Full Name (Last name first, if individual)

76 Harmowesmeade Edgware, Middx HA88RP England
Business or Residence Address (Number and Street, City, State, Zip Code)

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

Sternberg, Cole A.

Fult Name (Last name first, if individual)

345 North Canon Drive, Los Angeles, California 90210
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter [:| 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)

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

. 5 Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .................... [:I g
Answer also in Appendix, Column 2, if filing under ULCE.
2. What is the minimum investment that will be accepted from any individual? ...........cociiiinieinec e SN/A
Yes No
3. Does the offering permit joint ownership of a single UNI? ..o s G i]
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 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 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 Solicit Purchasers
{Check "All States" or check individual STAIES) ..c.uuviereieeiiriiiiiee i icirriieiirrrerre s srsssrsrmrrasae s sesess s bsanasssseeaaeserssnns . D All States
[fr] [ca] [m] [0]
[ks] [ky] [La] M [Mn] [ms
iMT]  INE]  [NV] nu] [Dw] D] [ny] [ncl [o] [on] [ox] [or] [ra]
[r1] [s¢c] [sD] ITN]  [TxX] |UuT] VT VA WA (wv] [w1] [wy] [PRr]
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 Solicit Purchasers
{Check "All States” oF check INAIVIAUAL SLAIESY 1ot it st r e es s s rrrr e s s assse st s rnrmrenaeneaas D All States
[AL] [ak] [az] [ AR ] ca] [co DC [FL] [ca] [H] [OD]
[xks] [xv] [ia] ([me] ([mp] [ma] [mi] [mN] [ms] [mO]
fMT] [NE ivvl [na} v [am] [ny)  [n¢) [np]  [om]  [oK]
RI [sc] [sp] [~ ftx] {uT VT VA fwa] [wv] [wi] [wy] [prr]
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 Solicit Purchasers
{Check "All States” or check individual SIAIES) . .o e e e sr s ra e e s e D All States
[aL] [ak] [az] AR] [ca] [co] [DC FL] [ca] [m] [iD]
v ) 5] Ma] il ] ) [wo)
MT [NE] [NV] InH]  [NJ] nm]  [ny]) [Nc]  [Np]  [on] [ok] [or] [ra]

[Wy]

o]

[wy] [Pr]

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

'

1. 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_gand indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Appgregate Amount Already
Type of Security Offering Price Sold
DIEDBL ittt st saaat e ave e e vatis - § 000 § .00
B4 Common [] Preferred
Convertible Securities (inCluding WAITANIS) .........cooevieiiiiiiiir et seeceeee ettt esssreenst st enrierees 9 000 § 0.00
Partnership IMETESIS .....ooeiieecc et b s es e b s b e s rae s e b b b asasa s emers B 000 3 0.00
Other (Specify OSSOSO, | 0.00 § 0.00
TOUL .ottt s et a s S ee et sesea et ne e $ 11,000,000.00 § 0.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enfer the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doltar 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 "none" or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIIEd INVESIOTS «.oovviviverser sttt sises ittt es b e saease sE e bbaseas 5 b S 0e bR s e ne HE8E SheamnanabEEEed b nmnnars st shs 0 3 0.00
NON-80CTedited INVESIONS ..ottt vttt s e ee et b s e ee i e st 0 e e e84 b e e e e s e s s b arsaasabass 0 $ 0.00
Total (for filings under RUIE S04 ONLY) ..ovccirimeriniee s s serssssmsssssssreessssss s srsvesee 0 8 0.00
Answer also in Appendix, Column 4, if filing under ULOE,
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all 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 1.
Type of Dollar Amount
Type of Offering Security Sold
RIIE 505 L.ttt ie e cer v s e e rra s s s e ara e ae s re e vraea s e ee e e s e reaeerees vemeraene e e nrnnerenennan $
REGUIALION A ..ottt ns s e sme st s et s s s b e e am b basr e s s s s aa b eh v mesrnabasbarnnn )
RULE SO0 ..ottt et h et tna s 4s s b s ne £ o440 e bt eamrn e E e 0 b mennn bR e R L bbb rne et teas $
171 [, 4t eaetereeesteentesseenyptastasstereraiattasiereiratianrehrerrntesaente s rerasteeAeserensea sEaentevrasennes S
4. a. Furnish 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 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 left of the estimate,
TranSTEr ABENUS FEES ....ccovuicreereinrrsccrmenniinssssstmnssssseasersssssssssssssnssasasesssrsessssserssessomssasossesessnsnscross Q8 500.00
Printing and Engraving Costs ...cccocvieiiinireeveccvriesneeneenron pirenrenenees reerenrennes (etemrerreneg st entens vt shessen e ey basane E $ 500.00
LEEAI FEES ...ooovvrerreremeecarissemesassssasresssssssasessssssssssessssssssessssesesssssss soms e sssaneesassberes s ssssess s s nss s sansssssnssons M s 4,000.00
ACCOUNLING FEES 1ooiieiriiiiirirniin e e e st s an s o s e re e s b e d s man s R R s e b ee e nabasadbeeans X s 0.00
ENRIMECTING FEES c.vuvvovvvrevsreeessessmssetseesstsssesasstosstssebsssas s et eebeessssoseseseasssstbssensresn tesstsssonsesansassassisereanesssassisarerans X s 0.00
Sales Commissions (specify finders' fees separately) ..o s reeree e s es s rnsrmrearene e E 5 0.00
Other Expenses (identify} Blue Sky Filing Fees g [ 5,000.00
TOAL oo veeevoteveseeseseeseseesesessesmseessencas eemsesseeenteeesee st essen e snee st et se e e emaen st semssneetet et sensare s insoeerestaens 5 $ 10,000.00
40f9
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I C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C—Question 1

and total expenses furmsbed in response to Part C—Question 4.a. This difference is the "adjusted gross

proceeds to the issuer.’

5. 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 adjusted gross

proceeds to the issuer set forth in response to Part C—Question 4.b above.

Purchase, rental or leasing and installation of machinery
AN SQUIPTIIENL ..ot tieecee et eesee st reseeseanesartensvaas srasensmensans e sasnsaesessennbarmreeesen soasesnneesaneans

Construction or leasing of plant buildings and fACIHITIES .....coveviiieiieeerinirrn e ssiaeesneins

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

ISSUCT PUTSUANE £0 8 IMETEET) st uneieieiaerereraurnrareeesmesmeerentnaeernseresrsansarssonsraesassressntassarsasressenesraseranases
RepayMeEnt OF IRACBLEANESS woviiriiiteeiee e ee e eeeeeee et eestnmtneaereae e esmsnsesrensstesnnsonresmneeennns
WOTKIDE CAPILAL L.uvtiiiiinerirsiiteisietre i e eete s esaseeseesrmtessessassssassotsossannsssassessratmtesaenrastsssnesonerssnesesnsens

Other (specify): Management Fee

Column Totals .......

. gs
s

X

s
X3

s

Total Payments Listed (column totals 2dded) ...cciveereriririecioerisirrnreseesmareeeseeraecorenreernsonrateseesssnes

s N/A
Paymenis to
Officers,
Directors, & Payments to
Affiliates Others
0.00 g L3 0.00
000 {Xs 0.00
0.00 E s 0.00
0.00 E $ 0.00
0.00 s 0.00
0.00 g 3 0.00
000 s 0.00
0.00 s 0.00
0.00 g s 0.00
0.00 E $ 0.00
s

0.00

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 ¢onstitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written rcquest of its staﬁ'
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signai \}\LQKA
Celebrity, Inc. ) @ -

Date

-2 -OF

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

Klaus Moeller Chief Executive Office

E

D

ATTENTION

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