74,

FO RM D ’ OMB Number: 3235-0076
Notice of Exempt U.S. Securities and Exchange Commission Expires: October 31. 2000
Offering of Securities Washington, DC 20549 Estimated average burden

(See instrucdions beginning on page 5) hours par response: 490

intentional misstatements or omissions of fact constitute federal criminal viclations. See 18 U.S.C 1001
Item 1. lssuer's identity

Nare of Issuer i Previous Namels) - h“‘m B i Emity Type (S_dcﬂ one)
|Mov|e Gallery, Inc. J [ Jl 8 ?f::m "
Jurisdiction of Incorporation/Organization imited Partrership
o J Jl (O \imited Liabiiky Company
ware O General Partnership
i

Yeat of Incorporation/Organitation ',L 4] | (O Business Trust
{(Select onel ‘ ' o Other (5pecity

(3 OverFve Yeany ago () Within Last Five Years () Y= toBeFomed
{sactly year [ ]

{1f more than one lssuer Is fifing this notice, check this box [] end identtty additional lssuerts) by attaching Items 1 and 2 Continuation Pagetsl)
Item 2. Principa) Place of Business and Contact information

Streer Address 1 Street Address 2
9275 SW. Peyton Lane r I
City State/Province/Country ZIP/Postal Code Phone No.
ilsonville | [oregon | lovozo ] [s03-570-1600 |
ftem 3. Relsted Persons
Last Name FirstName Middie Name

@’M J ICierence ] b 4’__]

Street Address 1 Street Address 2 (Y
[5275 sW. Peyton Lane ] %
i State/Province/Country  ZIP/Postal e ),

City
; % 7,
[asomite foregon oo Wby odee %, < 2, b

Relationshipls:  [X] Exeutive Officer [X] Director (7] Promater ’)’Q, 4
Carification of Responsa (If Necassary) [ b 3 N |
{idertify additional related persons by checking this box Izl and attaching ltern 3 Continuation Page(sl. )

item 4. Industry Group _ (Select one)
Agricuiture (O Business Services () Construction

Banking and Financial Services En () FeTS&Finnce
(O Commerch! Banking (O Euecrric Lnifities O Residentia
I Q 4 on (O OtherreslEsinte
Investing () CoalMining -
tnvestment Banidng O tmvionmental Sevices @ Retailing
(O Povledinvestment fund O ouaGs Restaurants
1¥ sclecting this industry group, 8iso aefect one fund () OtherEnergy Technology
type bedenw and answer the question below: Heafth Ca O Computens
() HodgeFund QO ot m' ) (O Teiecommunicotions
(O Privae Equity Fund O Heahh msurance (O Other Tachnetogy
() Venture Capitat Fund (O Hospitals &Physclans Traval
(O Otherinvestment Fund O Pharmacevticat O Autines & Atpons
b the issuer reghitered 23 on investment O Other Health Cars (O \edging & Conventions
company indet the investiment Company
actortgas (3 ves (e O Manutacturing (O Toursm & Travel Services
(O Cther Travel
() OtherBanking & Finendat Services Real Estate
(O Ccommercial O Other
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FORMD U.S. Securities and Exchange Commission

Washington, DC 20549
ftem 5. IssuerSize  (Selectone)
Revenue Range (for issuer not specifying “hedge® Aggregate Net Asset Value Range {for issuer
or "other investment” fund In kem 4 above) specifying “hedge” or "other investment” fund in
OR ltem 4 above}
O NoRevenues (O NoAggregate Net Assen Value
O $1-51,000,000 O $1-55,000000
O 51,000,001 - $5,000,000 (O $5/000,001 - $25.000,000
O 55,000,001 - $25.000,000 O 525000001 - §50,000,000
O 525,000,001 - 5100,000.000 O $50,000,001 - $100.000,000
(® Over 5100,000,000 ) Over $100,000.000
(O Deciine to Disclose (O Dedine to Disclose
(O NotAppitcabie () Not Appllcable

Item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply)

Investment Company Act Section 3(c)

[} Rute 504(b)(2} (not @, (i) or Gl (] Section 3tNN [ Sectton 3(c)i9)
[ Rule SMlb)(l)(i.) [ Section 3{c)(2) [ Section 3(cK10)
[T} Rule SM{b)(l)(f!) [ Section 3{c)(3) 7] Section 3ic}11)
[ Rute SO4(b)(1Xiih [J Section 3(ck4) [] Sectton 3(c)(12)
% :u:: 505 ] Section 3(cl(5) [] Section 3(c)13)
ule 506 H
[J seaion Xc(6) Section 3eH14)
item 7. Type of Filing
(® New Notice OR (O Amendment

Date of First Sale in this Offering: [October5,2008 | OR [ First sale Yetto Occur

item 8, Duration of Offering

Does the issuer Intend this offering to last more than one year? [ Yes [xj No

Item 9. Typels) of Securities Offered  (Seloct o]l that apply)

X Equity [ Pooled Investment Fund interests
[J Tenant-in-Comman Securitles

(] Debt
(0 Minerai Propenty Securities
O mmmg;wmmmmmm D Other (Describe)

0 Seaurity to be Acqulred Upon Exercise of Option,
Warrant or Other Right to Acquire Security

tem 10. Business Combination Transaction

Is this offering being made In connection with o business combination ] Yes  [X] Ne
teansaction, such as & merger. acquisition or exchange offer?

Clarificatton of Response (if Necessary)

FormD 2



FORMD us. Securities and Exchange Commission
Washington, DC 20549

itern 11, Minimum {nvestment
Minimum investment accepted from any outside investor $ l‘.ga4'°70 I

Item 12, Sales Compensation
Recipient Recipient CRD Number
INot applicable. l ‘l 0 ~o GRD Number
{Assodated) Broker or Dealer {7] None {Assodated) Broker or Dealer CRD Number
r A—— J I [ NoCRDNumber
Street Address 1 Street Address 2
Chy Smtemmwnoe/[:oumry Z1P/Postat Coda J

l gL | | ]

nf] D'Dso[}m[]n( Elui {jvr C]VA r_']WA []wv |:] Dv'w []PR
(Identify acditional personis) belng paid compensation by checking this box [[] and attaching item 12 Continuation Page(s))
item 43. Offering and Sales Amounts

(8) Total Cffering Amount 159,050,990 | OR [ moeinne

{b) Tatal Amount Soid $1159,050,990

(c) Total Remaining to be Soid .
{Subtract (a) Fom (b)) $ F I OR [ mdefinite

Clarification of Respanse {if Neozssary)

< ales involved the conversion of gutstanding Indebtedness inte comman stock at a price of 510.00 per share.

tem 14. Investors
Clnckthlsboxﬂlfsemﬁﬂgslnmecﬁ'eﬂnghavebmwmaybesoIGMpersmumdn not qualify as accredited investors, and enter the

number of such non-accredited investors who already have invested In the offering: L_———:]

Enter the total number of investars who already have invested in the offering: D

tem 15, Sales Commissions and Finders' Fees Expenses

Provide separately the amounts of sales commissions and finders’ fees expenses, (fany. if an amount is not known, provide an estimate and
check the box next to the amount,

Sa!esComﬁssionssF’— ] [0 esumate
D Estimate

Finders'Fees § [0 |

Clarification of Response (if Negessary)

FormD 3




FORMD U.S. Securities and Exchange Commission
Washington, DG 20549

itemn 16. Use of Proceeds

Provide the amount of the gross procceds of the affering that has been or Is proposed to be I0 J L‘_‘] Estimate
used for payments to any of the persons required to be named a3 executive afficers, $

directors 67 PIOMOTETS In response to term 3 above. If the amoymt is unknown, provkie an

estimate and check the bax neext to the amount.

Clariication of Response (if Necessory)

The company did not recelve any cash proceeds from this offering.

Signature and Submission
Please verify the information you have entered and review the Terms of Submission below before signing and submitting this notice.

Terms of Submission. in Submitting this notice, each identified issuerls:

Notifying the SEC and/or each State In which this notire ks filed of the offering of securities described and
undertaking to furnish them, upon written request, in sccordance with applicable law, the information furnished To offeraes.”

Irrevocably 3ppointing each of the Secretary of the SEC and the Securities Administrator or ather tegalty designated officer of
theStztehwhid'lmelsmmah'ltatmIupdndpa!placeafbuslnesundmySﬁmlnwhidlﬂ'ﬁsnoﬂcelsmed.asitsagermfotservicod
process, and agreeing that these persons may acoept service on its behalf, of any notice, process or pleading, and further agreeing that
such sarvice may be made by registered or certified mall, in any Federal or state action, administrative proceeding, or srbitration brought
agumdnismr!nwmmwujwlsdmbnwthdeSMHﬁnacﬁmpmceed!ngotammm {a) arises out of sny
acuvttymmMmmeoﬂeﬂngofmuesmatlsmewbmofmls notice, and (b) is foundad, directly or indirectly, upon the
provistons of: (i) the Securities Act of 1933, the Securites Exchange Act of 1934, the Trust indenture Act of 1939, the investment
CompanyA:toﬂm.nrthe!mestmevaIsersdeMmanyruleorregulatlunundetanyofmesesumes:orﬁi)ﬂ\elam of the
State In which the issuer malntains Its principat place of business or any State In which this notice is filed.

CaﬁfringmmheisswlsdainﬂngaRdeSOSempﬂmtrmlmumthualiﬁedmﬂMngmmsgﬁqum_d

the reasons stated in Rufe SOS(b)L2)D.

* Ihis unchertaking does ot affect any limits Section 1024) of the Nations! Secuties Markets Improverment Act of 1996 TNSMIAT) (Pub. L. No. 104-290,
110 Staz. 3416 {Oct. 11, 1996)] imposes on the sbility of States to require Information. As B result, If the securities that ame the subject of this Form D aee
-mmhmdmammmm«uwmwmmmmmr-wdmmmm«nm
mnhwlquulmoﬂm\gmambundulmmungwmm:undmnqmmmneﬂdsonhfwu\eemuwupemnnmmdn
o undor NSMIA's preservation of thei onth-fraud authortty.

Each identifled Issuer has read this notice, knows the contents tu be trus, 2nd has duly caused this notice to be signad on its behaif by the
undersigned duly authorized person. {Check this box D and attach Signature Continuation Pages for signatures of issuers identified
in ftem 1 above but net represented by signer below,)

lssuer(s) Name of Signer
lMovie Gallery,Inc. . [Pamela Schneider
Vs (P ol [EvP, General Counseland secretary
) Daote
Number of continuation poges attached: é | Iaoberﬁ.zooa
Persons wha respond (o the collection of information contined in this form are Aot required to respond uniess the form displays a currently valid OMB
number,

FormD 4



FORM D U.S. Secufities and Exchange Commission
washington, DC 20549
item 3 Continuation Page
item 3. Related Persons {Continued)
Last Name First Neme Middle Name
o ] e 1| |
Street Address | Street Address 2
0275 s.W. Peyton Lane 1{ ]
City Sate/Pravince/Country  ZiP/Postal Code
[Witsonvitle {Oregon | [or070 ]
Relonshipts: [ ] Executive Officer [X] Director [} Promoter
Glarthication of Response (F Necessary) | ]
Last Name Flrst Nome Middle Name
[Hollidey i [mark 1 ]
Street Address 1 Streect Address 2
[er0 Heartiand Capital Corp. ] [r21y nwlisan, ste. 202 ]
Qty State/Province/Covntry DPfPostal Code
Fumand J [Oregun J l91209 ]
Relavonshiplsy: [ Exscutive Officer [5] Director [] Promoter

Clarification of Response [if Necessary) rf

—  r— SR et S MR s AW o wm——

Last Name First Name Middle Name

bnnen _l Richard ] IL ]
Street Address | Street Address 2
(634 Weed Street gL |
City State/Province/Country  ZIP/Postal Code
[New Canaan [C—onnechcm ] h&m J

Relationshiptsk [} Executive Officer [X] Director [} Promoter

Clarificatton of Respanse (if Necessary) [—

e e e e T e B

Last Name Frst Name Middle Name

[Foretta | [Robert JL |
Street Address | Street Address Z
[1241 11th Street ] L 7]
Cty State/Province/Country ZipfPostat Cotde
[Hermosa seach [california " | [pozsa

Retationshiplsy: [ ] Executive Officer [3¢] Director ] Promoter

Clarification of Response {if Necessery} l ) ‘l

{Copy and use additiona] copies of this page as necessary.)

formD 8




FORM D U.S. Securities and Exchange Commission

Washington, DC, 20549
item 3 Continuation Page
{tem 3. Related Persons (Continued)
Last Name First Name Middie Name
Street Address 1 Street Address 2
/o Ontrac Advisors, Inc. - | 14407 Manchester Ave. Ste. 204 |
Chy Stae/Province/Country  ZIP/Postat Code

[Encintas [catifomia ] fpzo2e |
Relstionship(sk: [ ] Executive Officer {3 Director ] Promoter
Qiarfication of Response b Necessary) | |

.—_———-—--»————-—._-.———-—-——.—-—-_——-———-———.

Last Name First Name Middie Name

MeGrath _ ] fmomas I |
Street Address | Street Address 2

[c/o Crossroads Medie ] [10880 Wiishire Bivd, Ste. 570 ]
Gy : Smwe/Province/Country  ZP/Pastal Code

Los Angetes ICaI%fomla J [90024

Relationship(sy,  { ] Executive Officer [X] Director [7] Promaoter

Clarification of Respanse Gif Necessary) | ]
Last Name First Name Middle Name

[Miyas J lshet b J
Street Address 1 Street Address 2

[9275 SW. Peyton Lane | |

City State/Province/County  ZIP/Poste] Code

Witsorvitle [oregen ] fororo |

Relationshipls)y: (3] Executive Ofices [] Director [7] Promoter

Clarfication of Response G Necessaty) | j

Lost Name First Name Middle Name

pater ] oo N ]

Street Address 1 Street Address 2

9275 s.w. Peyton Lane BB [

City State/Province/Country ZIPfPostal Cade

Witsonville ] {oregon 1 broze

Relstionshiptsl:  [X] Exccutive Officer [] Otrecvor ] Promoter

Qarfication of Response f Necessary) | |
{Copy ond use additionc! copies of this poge g3 necessary.)

FomD 9




FORM D 'U.S. Securities and Exchange Commission

Wathington, D¢ 20849
item 3 Continuation Page
Item 3. Related Persons (Continued)
Last Name First Name Middle Name
e | e | e |
Street Address ) Street Address 2
(9275 5.W. Peyton Lane iR |

Chy Stae/Province/Country  ZIP/Postal Code
Wisorvilte foregon ] oromo ]

Relationstiplsy  [X] Executive Officer [T Director [] Promater

Clartfication of Response (if Necessary) l_— J
Last Name First Name Middle Name

Echne%der ] E’amela ] IR. _]
Street Address 1 Stregt Address 2

l0275 W, Peyton Lane IR ]
City State/Frovince/Counry  ZIP/Postal Code

[witsonvitle foregon | proro
Reationship(sk: (3] Executive Officer (] Director ([} Promoater
Clartfication of Response (if Nocessary) r ]

______._,____.._.—.__—-__.___—._—_,._—.__-

Last Name First Name Micdle Name

iGuest ] [corotine 1L ]
Street Addrest 1 Street Address 2

[9275 SW. Peyton Lane | [ |

Chy State/Province/Country ZiP/Pastal Code

Wiisonwille foregon | [pror0 |

Reitionshiplsy  [X] Executive Officer [ Director [} Promoter
Quarification of Response (If Necessary) | |

——_n—-_.-———u———--————.—-—-—..———_———-—-“—q—-

Last Name First Name Middle Name

[Marsala 1 oo | | |
Street Address Street Address 2

I?Z‘ls S.W. Peyton Lane ] [i J
City State/Provinee/Country  ZIP/Postal Code

Witsonvile | [oregon | [p7070 ]
Reletionshiptsy:  [5) Executtve Officer [] Director [ Promoter
Clarification of Response (if Necessary) Iﬁ _I

{Copy ond use ariditionaf copies of this page as necessary.)

END




