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PART I- NOTIFICATION

ITEM 1. Significant Parties

List the full names and business and residential addresses, as applicable. for the following persons:
{a) the 1ssucr's directors;

Lesley Elliott

Chairman and Chief Executive Officer
2881 E. Oakland Park Blvd., Suite 214
Fi. Landerdale, FL 33306

(954} 315-1754

Residential Address:
1830 S. Qcean Drive, #3003
Hallandale Beach, FL 33009

Seth Eliott

President and Director

2881 E. Qakland Park Blvd,, Suitc 214
Ft. Lauderdale, FL 33306

(954 315-1754

Residential Address:
1830 §. Ocean Drive, £3003
Hallandale Beach, FL. 33009

Nick Stagliano, Director
214 Sullivan Street, Suite 2C
New York, New York 10012
(212)475-6270

Residential Address:
1931 Berkley Road
Norristown, PA 19403



(b) the issuer's officers;

Lesley Ellion

Chairman and Chief Executive Officer
2881 E. Oakland Park Blvd., Suite 214
Ft. Lauderdale, FL 33306

(954) 315-1754

Residential Address:

1830 S. Occan Drive, #3003

Hallandale Beach, FL 33009

Seth Ellion

President and Director

2881 E. Oakland Park Blvd., Suite 214

Ft. Lauderdale, FL 33306

(954) 315-1754

Residential Address:

1830 S. Ocean Drive, #3003

Hallandale Beach, FL. 33009
{(c) the issuer's general partner

Not Applicable

(d) record owners of 3 percent or more of anv class of the issuer's securities:

As of this date, Mrs. Lesley Elliott, Chairman and Chief Executive Officer of the Company,
owns 4,164,000 Common Sharces of the Company (80% of the total issued and owtstanding).

As of this date, Mr, Seth Elliott, President and Director of the Company, owns 1.041.000
Common Shares of the Company (20% of the total issued and outstanding).

Mrs. Elliott and Mr. Ellioit are husband and wife.
{e) beneficial owners of 5 percent or more of any class of the issuver's securities:
Lesley Elliow and Seth Elliott (See liem 1(d) above).
{f)y promoters of the issuer:
Lesley Elliott and Scth Eliott (Sce [tem 1(d) above).
(g) afTiliates of the issuer:
Lesley Ellion

Seth Ellion
Nick Stagliano



(h) counsel to the issuer with respect to the proposed offering:

Cohen & Czarnik LLP, 17 State Street, 39" Floor, New York, New York 10004, Attention:
Stephen J. Czamnik, Esq.

(i) each underwriter with respect to the proposed offering.

There is no underwriter, Issuer is selling securities.
(j) any lmder\.vriter’s directors:

Not Applicable. There is no underwriter. Issucr is selling securities.
(k) the underwriter's officers:

Not Applicable. There is no underwriter. Issuer is selling securities.
(1) the underwritet's general partners:

Not Applicable. There is no underwriter. Issuer is selling sccurities,
{m) counsel to the underwriter:

Not Applicable. There is no underwriter. Issucr is selling sccurities.

ITEM 2. Application of Rule 262

(a) Suate whether any of the persons identified in response to ltem 1 are subject to any of the
disqualification provisions set forth in Rule 262.

No persons identified in response to ftem 1 are subject to any of the disqualification
provisions sct forth in Rule 262,

(by Ifany such person is subject to these provisions, provide a fult description including pertinent
names, dates and other details, as well as whether or not an application has been made
pursuant 1o rule 262 for a waiver of such disqualilication and whether or not such application
has been granted or denied.

Not Applicable. No persons are suhject to any of the disqualification provisions set forth in
Rufe 262.

ITEM 3. Affiliate Sales

If any part of the proposed offering involves the resale of sceurities by affiliates of the issuer, confirm that
the following description does not apply to the issuer.



The issuer has not had a net income from operations of the character in which the issuer intends
1o engage for at least onc of its two last fiscal ycars.

ITEM 4.

(a)

(b)

ITEM 5.

(a)

Not Applicable.
Jurisdictions in Which Securities are to be Offered.

List the jurisdictions in which the securities are 10 be offered by underwriters, dealers or
salespersons,

Not Applicable. Issuer will sell the Securities.

List the jurisdictions in which the securities are to be offered other than by underwriters,
dealers or salespersons and state the method by which such securitics are to be offered.

Issuer will market and sell the shares to investors. The issuer intends to rely upon exemptions
pursuant 10 state law where the securities are offered. The issuer will. prior to any ofter in a
particular state, review such applicable state law to either register the oftering in such state or
rely upon an applicable exemption.

Unregistered Securities [ssued or Sold within one year.

As 10 any unregistered securities issued by the issuer or any of its predecessors or affiliated
issuers within one year of the filing of this Form 1-A state:

(1) the name of such issuer;
Verge Productions, Inc.
(2) the title and amount of securitics issucd,;

{a} 4.164.000 Common Shares issued to Lesley Elliott pursuant to the initial formation
of the Company as an LLC and subscquent conversion to a C corporation.

(b) 1.041.000 Common Sharcs issued to Seth Elliott pursuant to the initial lormation of
the Company as an LLC and subsequent conversion to a C corporation.

No seeurities have been sold.

(3) the aggregate offering price or other consideration for which they were issucd and basis
for computing the amount thereof;

The securities were issued pursuant to initial formation of the Company. Both partics
contributed an aggregate of $1,500 in initial formation expenses and received securities
putsuant to the Company’s formation. These sceuritics became Common Shares upon
the October 6, 2008 conversion of the Company from a limited liability company toa C
corporation.

(4) the names and identities of the persons to whom the securitics were issued.



(c) 4.164.000 Common Sharces issucd to Lesley Elliott pursuant to the initial formation
of the Company as an LLC and subsequent conversion to a C corporation.

(a) 1,041,000 Common Shares issued to Seth Elliott pursuant to the initial formation of
the Company as an LLC and subsequent conversion to a C corporation,

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers
which were sold within one year prior 1o the filing of this Form 1-A by or for the account of
any person who at the time was a director, officer, promoter or principal security holder of
the issuer of such securities, or was an underwriter of any securities of such issuer, furnish the
information specified in subsections (1) through (4) of paragraph (a).

Not Applicable

(¢} Indicate the section ol the Securities Act or Commission rule or regulation relied upon for
exemption [rom the registration requirements of such Act and slate briefly the facts relied
upon for such exemption.

The transactions described above were exempt from registration pursuant to Scction 4(2)
of the Securities Act of 1933 by reason that: {i) no commissions were paid for the
issuance of security: (ii) the issuance of such security by the Company did not involve a
“public offering"; (iii) the purchasers of each security were sophisticated and accredited
investors; (iv) the offerings were not a "public offering” as defined in Section 4(2) due o
the insubstantial numbers of persons involved in such sales, size of the offering. manner
of the offering and number of securitics offercd: and {v) in addition, each purchaser had
the necessary investment intent as required by Section 4(2) since cach purchaser agreed
to and received security bearing a legend stating that such security is restricted pursuant
to Rule 144 of the 1933 Securitics Act. (These restrictions ensure that this security would
not be immediately redistributed into the market and therefore not be part of a "public
offering™).

ITEM 6. Other Preseat or Proposed Offerings
State whether or not the issuer or any of its affiliates is currently offering or comemplating the offering of
any sccurities in addition to those covered by this Form [-A. If so, describe fully the present or proposed
offering.

No. Not Applicable.
ITEM 7. Marketing Arrangements

{(a) Bricfly describe any arrangement known to the issuer or to any person named in response to
ltem 1 above, or to any selling security holder in the offering covered by this Form [-A for

any of the following purposes:

{1) To limit or restrict the sale of other securities of the same class as those to be offered for
the period of distribution:

Not Applicablc.



(2) To stabilize the market for any of the securities to be offered.
Not Applicable.

(3) For withholding Commissions, or otherwise to hold each underwriter or dealer
responsible for the distribution or its participation.

Not Applicable.
(4) Mdentify any underwriter that intends to confirm sales 1o any accounts over which it

exercises discretionary authority and include an estimate of the amount of securities so
intended to be confirmed.

Not Applicable.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

[f any expert named in the offering statement as having prepared or certified any part thereof was
employed for such purpose on a contingent basis or, at the time of such preparation or certification or at
any time thercafier, had a material interest in the issucr or any of its parcnts or subsidiarics or was
connccted with the issuer or any of its subsidiarics as a promoter, underwriter, voting trustee, director,
officer or employee furnish a brief statement of the nature of such contingent basis, interest or connection.

Not Applicable. There are no experts named in the otfering statement.

ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this
notification. If so, indicate the date(s) of publication and of the last communication with prospective
purchasers.

Not Applicable. No such written documents or broadeast scripts were used prior to the filing
of this notification.



PART I1 - OFFERING CIRCULAR
MODEL A

COVER PAGE

VERGE PRODUCTIONS, INC,

{Exact name of issuer as specified in its charter)

Type of securities offered: Common Stack

Maximum number of sccurities offered: 5,000,000 Common Shares

Minimum number of securities oilered: 1,000,000 Common Shares

Price per security: $1.00

Total proceeds: If maximum sold: $5,000,000 If minimum sold: $1,000,000

{See Questions 9 and 10)

15 a commissioned selling agent selling the securities in this offering? [ ] Yes [X] No

I ves, what percent is commission of price to pubiic?  Not Applicable

Is there other compensation to selling agent(s)? { ] Yes [X] No

1s there a finder’s fec or similar payment to any person? [ ] Yes [X] No (See Question No. 22)

1s there an escrow of proceeds until minimum is obtained? [X] Yes | ] No (See Question No. 26)

Is this offering limited to members of a special group, such as cmployees of the Company or individuals?
£1Yes [X] No (See Question No. 25)

Is transfer of the securities restricted? | | Yes [X] No (See Question No. 25)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND
INVESTORS SHOULD NOT INVEST ANY FUNDS [N THIS OFFERING UNLESS THEY CAN
AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE QUESTION NO. 2 FOR THE RISK
FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST SUBSTANTIAL RISKS TO
AN INVESTOR IN THIS OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR
APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY 1S A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS
OF ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS
UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING
LITERATURE. THESE SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM



REGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

This Company:

[ ] Has never conducted operations.

[X] Is in the development stage.

[ | Is currently conducting operations.

{ ] Has shown a profit in the last iscal year.
[ ] Other (Specify):

This offering has been registered for offer and sale in the following states:

This offering has not yet been registered for offer and sale in any state. The issuer intends to rely upon
exemptions pursuant to state law where the securities are offered. The issuer will, prior to any offer in a
particular state, review such applicable state law fo cither register the offering in such state or rely upon
an applicable exemption.



THE COMPANY

Exact corporatc name: VERGE PRODUCTIONS, INC.

State and date of incorporation: Florida: February 18, 2008 (converted from LLC 1o C
Corporation on October __, 2008)

Street address of principal office: 2881 E. Oakland Park Blvd.. Suite 214,
Ft. Lauderdale, FL. 33306

Company Telephone Number: (954)315-1754

Fiscal year: [December 31

Person{s) 1o contact at Company with respect to oflering:
Seth Elliont



RISK FACTORS

2. Listin the order of importance the factors which the Company considers to be the most substantial
risks 10 an investor in this ofTering in view of all facts and circumstances or which otherwise make the
oftering one of high risk or speculative (i. ¢., those factors which constitute the greatest threat that the
investment will be lost in whole or in part, or not provide an adequatc return).

A, Lack of Operating History: Historv of Losses. The Company has only been in existence since
February 18, 2008. During its short life, the Company has had minimal operations. As shown in
the Company’s financial statements accompanying its annual report, the Company has incurred
net losses of $31,928 since inception. The Company does not expect to achieve profitability for
several quarters following the close of the Offering, and there can be no assurance that it will be
profitable thereafier, or that the Company will sustain any such profitability if achicved..

B. Lack of Fitm Production Experience. Other than Nick Stagliano, a Member of the Board of
Directors of the Company, the Company’s managers do not have a history of cxperience in film
production. Lack of experience in this arena could prove to have material adverse cffect on the
Company's business, financial condition or results of operations.

C. Dependence on Kev Personnel: Lestey Elliott and Seth Elliott are the only Officers and
emplovees of the Company at this time, Mrs. Elliott, Mr. Elliott or Mr. Nick Staghano (Director
of the Company) could fall victim 10 some kind of accident which would render any or all of
them incapable of serving the Company. The Company's success is substantially dependent upon
these key individuals, The loss of the services of any of these three individuals could have a
material adverse effect on the Company's business, financial condition or results of operations.
The Company does not have an employment contract with and does not hold key-man lile
insurance and accident insurance policies on Mrs. Elliott. Mr. Elliott or Mr. Stagliano. Even ifit
did, there is no assurance that any of these individuals could be replaced by qualified personne).

D. Risks of Motion Picture Production: The production of motion pictures involves substanual risk.
The projected costs of film production are ofien difficult to calculate and may be increased by
reasons or faclors beyond the Company’s control (including. among others, labor disputes,
malfunction of cquipment. ifiness or incapacity of key personnel, weather conditions) that require
more capital than initially projected in order 1o complete production. Local. regional and national
and/ or international competition may further affect the availability of the means of production
including, but not limited to. camera crews, sound technicians, visual etfects technicians, studio
availability, location availability and productions facilities. All funds allocated to a film project
may be fost if production is ceased or abandoned and not adequately covered (or othenwise
adequately insurable) by insurance. Completion bonds, while available to offsct the general risks
associated with non-completion through providing additional funds, may not be adequate 10 cover
significant cost overruns. We cannot predict the effects of these factors with certainty, and any
these factors could have a material adverse effect on our business, results of operations and
financial condition.

E. Risk of Motion Picture Distribution: The success of the Company’s distribution activities
depends, in part, on certain factors beyond the Company’s control. Distribution success is
dependant on obtaining favorable agreements for access to distribution channcls, volatility of
advertising costs, and technological and materials of production costs as well as overall demand
in accordance with public tastes and availability of aliernate forms of entertainment.
Additionally, the success of a motion picture or television program in ancillary markets, such as
home video and online sales, is often directly related to its performance in theaters or its



H.

television ratings and therefore poor box office results or poor television ratings may negatively
affect future revenue streams.

Risks of Motion Picture Market Acceptunce:  The production of motion pictures invelves
substantial risk. Each motion picture or television program is an individual artistic work.
Unpredictable audience reactions primarily determine commercial success. Generally, the
popularity of motion pictures depends on many tactors including the critical acclaim they receive,
the format and channel of their initial release, the actors, the genre and specific subject matter.
The commercial success further depends upon the quality and acceptance of motion pictures or
programs that competitors release at or near the same time. We cannot predict the effects of thesc
factors with certainty, any of which factors could have a material adverse effect on our business,
results of operations and financial condition.

Competition: Many of the Company’'s current and potential competitors have longer operating
histories and may have signilicantly greater financial, distribution, sales, marketing and other
resources, as well as greater name recognition and a larger distribution base, than the Company.
As a result, they may be able to devote greater resources to the development, promotion, sale and
support of their productions than the Company. There can be no assurance that the Company will
be able to compete successfully against current or future competitors or that competitive
pressures faced by the Company will not materially adversely affect its business, operating results
or financial condition.

Uncertainty of Future Operating Results: The Company does nol expect 1o achieve profitability
for the next several quarters, and there can be no assurance that it will be profilable thereafier, or
that the Company will sustain any such profitability if achieved.

Control by Existing Stockholders: Immediately after the closing of this Offering, control of the
Company will rest with the existing Officers of the Company. In the event that the minimum
sccuritics are sold. approximately 67% of the then outstanding Common Shares will be owned by
Mrs. Elliott. Only upon the sale of more than 3.120.000 Common Shares will Mrs. Elliott ccase
to control the Company. Nonctheless. even in the event that the maximum securitices are sold,
Mrs. Elliott and Mr. Elliott combined will own approximately 51% of the Common Shares then
ouistanding. Thus, the current Officers. Lesley Elliott and Seth Elliott, will be able to control
substantially all matiers requiring approval by the stockholders of the Company. including the
clection of all directors and approval of significant corporate transactions. This could make it
impossible for ather stockholders to mluence the alTairs of the Company,

Mrs. Elliots, Chairman and Chief Executive Officer of the Company is afso the controlling
shareholder of the Company: Mrs. Elliott. Chairman and Chicf Exceutive Officer of the
Company is also the controlling shareholder of the Company and she may vote her shares subject
10 her opinion and preference and without consideration of her role as officer and director of the
Company and the fiduciary duties that such role entails. Thus in any vole of the shareholders,
Mrs. Elliott may vote in her best interest and not in the best interest of the other sharcholders.
Thus, Mrs. Elliott controls vote of the Company and may not. at certain times. consider any
investors (or shareholders) interests. Furthermore, Mrs. Elliott is the spouse of Seth Elliott, who
controls twenty percent of the Company (see Risk Factor K below).

M. Elfiott, President and Divector of the Company is also a twenty percent sharehotder of the
Compeny. Mr. Elliott, President and Director of the Company is also a lwenty percent
shareholder of the Company and he may vote his shares subject 10 his opinion and preference and
without consideration of his role as officer and director of the Company and the fiduciary duties



Note:

that such role entails. Thus in any vote of the sharcholders, Mr. Elliott may vote in his best
interest and not in the best interest of the other sharcholders. Furthermore, Mr. Elliott is the
spousc of Lesley Elliott. who is the controlling sharcholder of the Company (sec Risk Factor |
above).

No Prior Trading Market for Common Stock;: Potentiad Volaility of Stock Price; No prior market
has existed for the Company’s securities and the Company does not anticipate that any such
market will develop subsequent to this offering. A purchaser must be fully aware of the long-term
nature of an investment in the Company. The shares are being offered and sold pursuant to
Regutation A promulgated by the Seeurities and Exchange Commission under the Sccurities Act
of 1933, as amended (the “Act™) and available exemptions under applicable state laws,
Purchasers may need to bear the economic risk of the investment for an indefinite period of time.
Ownership of the shares must be considered a long-term, non-liquid investment.

In addition to the above risks, businesses are often subject to risks not forescen or fully
appreciated by management. In reviewing this Offering Circular potential investors should kecp
in mind other possible risks that could be important.

BUSINESS AND PROPERTIES
With respeet 1o the business of the Company and its propertics:

(a) Describe in detail what business the Company does and proposes 1o do, including what
product or goods are or will be proeduced or services that are or wiil be rendered.

Verge Productions. Inc. (the “Company™) was formed to produce. invest in and distribute
independent films, television programming and related content. The Company intends to act
as a praducer or co-producer on 2-10 properties in the thirty-six months following this
Offering.

‘The Company plans to produce and distribute films that are independent of major studios and
marketed with smaller budgers than those used by major studios. We intend to establish both
national and international channels for distribution ol films 10 both theaters and on television
and 1o build an entertainment library. Management believes that distribution of films and
programming previoushy unreleased or in limited release may generate recurring revenues {or
the Company through distributing such properties directly, 1o retailers. 10 online buvers, and
to television.

[n addition to preducing {ilms, the Company plans to acquire additional properties to sell (o
the marketplace whenever the opportunity presents itself. One way to find additional films
either already finished or in various stages of production is to attend the worldwide film
markets such as Berlin, Cannes, Toronto, Sundance, Tribeca and The American Film Market
and seck out other producers with material that is in need to additional funding to closc a
deal. or with a finished {Hlm that needs representation 1o distributors. Additionally, the
Company intends to make this part of our business model known on its websile and through
word of mouth advertising with various film protessionals (agents, other producers, managers
and enterlainment attorngys).

Once a speeific film project is targeted, the Company will then attempt to acquire that project
through arms fength negotiation with the praject’s producer or authorized representative.



(b)

Management will evaluate each project based on its quality of production, name talent
(actors, dircctors ete.) involved, as well as subject matter to determine if it perceives a
legitimate source of additional revenuc for the Company.

Describe fiow these products or services are to be produced or rendered and how and when
the Company intends to carry out its activities. 1f the Company plans to offer a new
product(s), state the present stage of development, including whether or not a working
prototype(s) is in existence. Indicate if completion of development of the product would
require a material amount of the resources of the Company, and the estimated amount, If the
Company is or is expected to be dependent upon one or a limited number of suppliers for
essential raw materials, energy or other items, describe. Describe any major existing supply
contracts,

[n acting as a producer. the Company anticipates acquiring the rights to an original
screenplay. After receiving an acceptable screenplay a producer "develops the seript”, which
consists of assembling the director and the principal actors and preparing the {ilm budget.
Thereafter, the producer obtains financing for the film. The Company intends to concentrate
on properties with production costs ranging from $750,000 to $3,000,000. We do not
currently have any projects in development,

Methods used by producers 1o secure production {inancing vary from project to project,
including capital provided by publicly or privately raised pools of investment capital or
money provided by “majors”™ or "mini-majors" or from banks that specifically seek to
participate in film financing. An alternate method of feature film financing involves the pre-
sale by the producer of certain or all of the films ancillary rights which could include
domestic and foreign theatrical rights, domestic cable (elevision, network television, and
syndicated television and DVD/video casselte. In many cases, the Company anticipates that
it will provide a material amount of necessary financing directly.

Once financing is complete, the film enters the “pre-production’ phase, which lasts anywhere
from six (o twelve weeks during which time locations are securcd, casting comes to
completion and the shooting schedule drawn. “Principal photography” follows, spanning four
to ten weeks, during which time the actual shooting of the filin occurs. The “post-production’
stage follows. which often spans several months. During post-production the film is cdited
and music and sound effects arc added resulting in a film negative from which prints arc
made for release by distributors {o theaters.,

The Company plans 1o produce and distribute films that are independent of major studios and
marketed with smaller budgets than those used by major studios. We intend to establish both
national and international channels for distribution of films to both theaters and on television
and 1o build an entertainment library. The Company believes that distribution of films and
programming previously unreleased or limited release will generate recurring revenues by
distributing film directly, 1o retailers, to online buyers, and to television and supplement the
further expansion of the Company’s originatly produced films and programming.

We intend to focus on producing artistic films that emphasize complex story-lines and
character development while curtailing overall production costs associated with feature-[ilm
cinematography. This approach to film production, should enable us to produce compelling,
commercially viable films. We will seek to distribute these films to theatrical and ancillary
markets both domestically and internationally. Production budgets for similarly situated
films in the industry (including those previously produced by Nick Stagliano, a Director of



(c)

the Company, "The 24th Day" and "The Florentine™) have generally ranged between
$500,000 and $2 million.

Describe the industry in which the Company is selling or expects to sell its products or
services and, where applicable, any recognized trends within that industry. Describe that part
of the industry and the geographic area in which the business competes or will compete.
indicate whether competition is or is expected to be by price, service, or other basis. Indicate
(by attached table if appropriate) the current or anticipated prices or price ranges for the
Company’s products or services, or the formula for determining prices, and how these prices
compare with those of competitors’ products or services, including a description of any
variations in product or service features. Name the principal competitors that the Company
has or expects 1o have in its arca of competition.

Indicate the relative size and financial and market strengths of the Company’s competitors in
the area of competition in which the Company is or will be operating. Staie why the
Company believes it can effectively compete with these and other companies in its area of
competition.

Motion picture production and distribution arc highly competitive businesses. The Company
will need to successfully compete with the major studios, numerous independent motion
picture and television production companies for the acquisition of literary and film properties,
the services of performing artists, directors, producers and other creative and technical
personnel and production financing. Ultimately, our motion pictures will compete with other
production and distribution companies for audiences and exhibition outlets.

Major studios have historically dominated the motion picture industry. The term major
studios is generally regarded in the entertainment industry to mean: Universal Pictures
(“Universal™); Warner Bros.; Twenticth Century Fox: Sony Pictures Entertainment (“Sony™);
Paramount Pictures; and The Walt Disney Company (“Disney™). Competitors less diversified
than the major studios and considered “mini-majors™ include Dreamworks SKG, New Line
Cinema, Miramax. Lionsgate and The Weinstein Company. Smaller independent companies
that we will also compete with inctude IFC Films, Greenestreet Films and Peace Arch
Entertainment. among others.

Furthermore, we compete with alternative forms of entertainment, such as live productions,
sporting events. outdoor recreation and other culwral activities. The success of any of our
motion pictures is therefore dependent ot only on the quality and acceptance of our own
products, but also on the quality and accepiance of other competing motion pictures and
alternative forms of entertainment.

We believe that we can compete with other entrants in this field for several key reasons:

Financial Approach - Our main criteria for evaluating our projects and proceeding into
production will be that we have received various tax refunds/rebates. subsidies, co-production
funds, or other benefits so that we have approximately 50% of a films budget covered from
outside sources. Iy eertain cases, this will includce the use of forcign companics, which will
enable qualifying film projects to usc loreign “soft money”. Such subsidies allow the
Company to significantly mitigate the financial risk of each picture because these government
funds are “nonrecoupable™. Additionally, we will attempt 1o receive sales estimates from at
least 3 distribution companies that validate (he potential revenue of each film before we
proceed to production.  We belicve that our disciplined acquisition and production models



will minimize the financial risks often associated with film acquisition, production and
distribution by procuring co-production agreements, pre-selling international distribution
rights. emphasizing cfficient production schedules and entering into agreements with top
lalent attracied in part by the films we seek to develop and produce. While such surategies
may limit the potential revenues of certain projects, we believe that this approach wili create
operating and financial stability and allow us to reserve capital to pursue additional
opportunitics.

Shareholder Base — It is our hope that, at the completion of this Otffering, the Company will
have a large and diverse shareholder base. By communicating with these shareholders on a
regular basis, and utilizing our internet presence to allow these shareholders to leverage their
own contact base, we hope to achieve a broader word of mouth about and incentive to attend
individual film rcleases than would be the norm in the industry.

Key Board Member - Nick Stagliano, a member of our Board of Directors, has a proven track
record as a lead producer and is a veteran in several aspects of the industry including
productions, distribution and financing, particularly for independent films. Mr. Stagliano’s
career as a lead producer of independent film is most highlighted by The Florentine and The
24th Day as well as the made for television holiday film, Home of Angels.  We anticipate
utilizing Mr. Stagliano’s expertise and contact base to help achieve success.

Note: Because this Offering Circular focuses primarily on details concerning the Company
rather than the industry in which the Company operates or will operate, potential
investors may wish to conduct their own separate investigation of the Company’s
industry to obtain broader insight in assessing the Company’s prospecls.

{d) Describe specifically the marketing strategics the Company is employing or will cmploy in
penetrating its market or in developing a new market. Set forth in response 10 Question 4
below the timing and size of the results of this effort that will be necessary in order for the
Company to be profitable. Indicate how and by whom its products or services are or will be
marketed (such as by advertising, personal contact by sales representatives, ete.), how its
marketing structure operates or will operate and the basis of its marketing approach.
including any market studies. Name any customers that account for. or based upon existing
orders will account for a major portion (20% or more) of the Company’s sales. Describe any
major existing sales contracts.

The Company plans 1o market iself and its future properties in order 1o foster a growing
reputation onto the world entertainment stage. These marketing efforts will include:

Festival Attendance - The Company intends to send key personnel to major film festivals and
strategically significant markets around the globe, We believe this will prove essential to our
long term plan of operations for the Company in its plan to emphasize “pre-sale” output deals
with international distributors as well as setting the stage for the Company's introduction as
its own international sales and distribution division. The key festival/markets are: Sundance,
Berlin, Cannes, Toronto and the American Film Market. The Company anticipates festival
attendance will be $25.000 — $50,000 annoally.

Trade Advertisements - The Company intends to advertise its future slate of productions
important industry trade magazines including: Variety, Hollvwood Reporter, Screen
International and Filmmaker. These costs are estimated to be approximately $5.000 per year.



Industry Associations - The Company intends to market itself to the industry by joining
industry organizations such as: The Independent Feature Project and the Producer’s Guild of
America.

Website - The Company will launch its own website that will highlight current and future
productions. ‘The website will also link the viewer to specific web pages sct up on a project
by project basis to better introduce each film to domestic and international audicnces and
eventually participate in direct merchandizing. As of the date of this offering statement, the
Company has not spent any funds on its website but it plans (o spend approximately $2,500 to
development a basic site immediately upon Closing of the Minimum Oflering and thereafier
to spend approximately $10,000 - $15,000 annually for website development and web
marketing.

Distributor Marketing — Wc intend to market individual film productions through the
engagement ol motion picture distributors on a picture-by-picture basis. Motion Picture
distributors are responsible for the direct prints and advertising budgets and services of cach
film. Generally, working directly with the Company, a film distributor will develop a
specific publicity campaign for the film. Once the campaign is agreed upon, the distributor
advances funds (called P & A funds for “prints and advertising”™), which are usually an agreed
upor amount of at least 20%-50% of the film’s production budget. Posters and One-Sheets
are produced, as well as the trailer of the {ilm. which the distributor sends out far in advance
of the film’s release 1o gencrate significant interest. In collaboration with the film’s publicist,
the distributor and producer arrange a wide varicty of events and promotions to market the
film. including press and celebrity screenings. parties, and promotional product sponsored
gatherings. The internet is also crucial in the marketing of the film and the unit publicist
along with the producer and distributor begin as carly as possible to create the “buzz™ through
various film and entertainment related websites, as well as specific sites targeted for the core
audience.

Promotional Partnerships - The success of independent films can be significantly increased
by enhancing the degree of consumer awareness for both theatrical and home video release.
Promotional partmerships with well rccognized consumer products and services companics
provide substantial consumer awarencss gencrated for independent fikms in exchange for
providing the consumer products or services company with the opportunity 10 associate with
additional niches of popular culture. We intend to vigorously pursue such relationships in
order to both supplement its production budgets and to generate publicity.

The promotional partnerships that the Company will attempt to develop will be on a projeet-
bv-project basis and include what is known as “product placcment™ where a consumer
product company will either pay to have their product appear in the Company’s film, or
provide the product free of charge to be used in the film, or a combination of both. Each film
demands a variety of products which might be used in this manner. Some examples of
products which the Company plans to pursue include alcohalic beverages, vehicles. food,
clothing and jewelry.

(e) State the backlog of written firm orders for products and/or services as of a recent date

(within the last 90 days) and compare it with the backlog of a year ago from that date.



(h

(g)

(h

The Company has no backlog of orders for any product or services. The Company has been
in existence for less than onc year. In that time, the Company has had no backlog of orders
for any products or services.

State the number of the Company's present employees and the number of employees it
anticipates it will have within the next 12 months. Also, indicate the number by type of
employee (i.c., clerical, operations, administrative, ctc.) the Company will usc, whether or not
any of them are subject to collective bargaining agreements and the expiration date(s) of any
collective bargaining agreement(s}. If the Company’s employees are on strike, or have been
in the past three years, or are threatening to strike, describe the dispute. Indicate any
supplemental benefits or incentive arrangements the Company has or will have with its
cmplovees.

As of the date ol this Offering, the Company has two employees: Lesley Elliott (Chief
Executive Officer) and Scth Elliott (President). The Company anticipates that, following the
Closing ol the Offering, it will add 1-4 employees. Of these employees, 1 will be
administrative/clerical in nature and the additional employees will be acquisition and
development excecutives.

No employees are subject to collective bargaining agreements. No employees have been (or
are threatening to) strike. The Company has no supplemental benefits or incentive
arrangements currently (or anticipated) with any employees.

Describe gencrally the principal propertics (such as real estate, plant and cquipment, patents,
ctc.) that the Company owns. indicating also what propertics it leases and a summary of the
terms under those leases, including the amount of payments, expiration dales and the terms of
any renewal options. Indicate what properties the Company intends to acquire in the
immediate future, the cost of such acquisitions and the sources of financing it expects to usc
in obtaining these propertics, whether by purchase, lease or otherwise.

The Company does not own any real property (real estate. plant and equipment. patents,
trademarks, ¢tc.). The Company leases interim office space on a month-to-month basis [rom
one of its principal oflicers. The Company pays $500/month for these facilitics. There arc
no written agreements in place for the use and payments of thesc facilitics,

The Company believes that its current facilities witl be accurate through the close of the
Minimum Offering. Thereaficr, the Company anticipates that it will leasc office space in an
“office suite” arrangement in South Florida. The Company is aware that such space is
available and expects 1o secure such space for less than $1.500 per month.

Indicate the extent to which the Company s operations depend or arc expected to depend
upon patents, copyrights. trade sccrets, know-how or ather proprictary information and the
steps undertaken to secure and protect this intellectual property. including any use of
confidentiality agreements. covenants-not-to-compete and the like. Summarize the principal
terms and expiration dates of any significant license agreements. Indicate the amounts
expended by the Company for research and development during the last fiscal year, the
amount expected to be spent this year and what percentage of revenuces research and
development expenditures were for the last fiscal year.

The Company’s operations are not currently dependent upon the possession ol any
intellectual property or proprietary information. As such no license agreements or similar
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contracts exist in this regard. The Company has expended no funds on research and
development. In the future, the Company expects to expend between $15,000 and $75.000
on research and development of quality intellectual property. not inclusive of the costs to
actually purchase screenplays from writers.

As the Company expands its production efforts, the primary intellectual property component
will be ownership of the screenplay for cach property. As such. the Company will engage in
a rigorous legal process to secure comprehensive rights to any screenplays it acquires.
Additionally, in the event that the Company serves as co-producer or invests in a film
preduction, we will be certain that the inteliectual property ownership in these instances has
been properly secured.

If the Company’s business, products, or propertics are subject to material regulation
(including environmental regulation) by lederal, state, or local governmental agencies,
indicate the nature and extent of regulation and its effects or potential effects upon the
Company.

The Company is s not subject to material regulation.

State the names of any subsidiaries of the Company, their business purposes and ownership,
and indicate which are included in the Financial Statements attached hereto. If not included,
or if included but not consolidated, please explain.

The Company has no subsidiaries.

Summarize the material events in the development of the Company (including any material
mergers or acquisitions) during the past five yvears. or for whatever lesser period the Company
has been in existence. Discuss any pending or anticipated mergers, acquisitions, spin-ofts or
recapitalizations. 1f the Company has recently undergone a stock split, stock dividend or
recapitalization in anticipation of this offering, describe (and adjust historical per share
figures elsewhere in this Offering Circular accordingly).

The Company has only been in existence since February 18, 2008. Material events 1o date
are:

February 18, 2008 Formation of the Company

March 26, 2008 Completion of Compam’s business planning process
April 18, 2008 Completion of Industry Analysis

August 20, 2008 Nick Stagliano joins Board of Directors

October 6, 2008 Company converts from LLC to C Corporation

If the Company was not profitable during its last fiscat year. list below in chronological order
the events which in management’s opinion must or should occur or the milestones which in
managentent’s opinion the Company must or should reach in order for the Company to
become protitable, and indicate the expected manner of occurrence or the expected method
by which the Company will achieve the milestones.



Months

After
Event / Manner of Occurrence / Minimum
Milestone Method of Achievement Close
Purchase first original screenplay | Company representatives find available screenplays | 3
via word of mouth; discussions with agents, writers.
cte; attendance at festivals and industry gatherings
Develop first film budget Internal expertisc used, including knowledge of 4
venues and locations
Secure “soft” commitment from | Interaction with relevant talent agencies; use 6
Director and Actor(s) for first contacts to speak dircctly with potential Dircctors
fitm and Actors
Purchase second original Company representatives find available screenplays | 7
screenplay via word of mouth; discussions with agents. writers,
etc; attendance at festivals and industry gatherings
Obtain additional project Target and market industry professionals with film | 7
financing for first film equity investment experience; utilize non-traditional
sources of financing
Obtain distribution agreements Market to domestic and international distribution 7
for first film houses with assembled filim package
Develop second film budget Intermal expertise used, including knowledge of 8
venucs and locations
Shoot first film Internal expertisc plus hired outside expertise to 9
manage production process during shooting
Post —production of first film Hired professionals engage in editing. mwsic and 10
sound design
Secure “soft” commitment from | Interaction with relevant talent agencies; use 10
Director and Actor(s) for second | contacts to speak directly with potential Directors
film and Actors; utilize “buze”™ from first film-wrap in
process
Obtain additional project Targel and market industry professionals with film H
financing for second [ilm equity investment experience; utilize non-traditional
sources of financing; leverage successful
completion of first film in this process
Obtain distribution agreements Market to domestic and international distribution 11
for sccond film houses with asscmbled film package
Release first fitm Via distribution agreements; thereafter pursue video | 12
and afiermarket opportunitics
Post ~production of second film | Hired professionals engage in editing, music and 14
sound design
Release second film Via distribution agreements; therealler pursue video | 16

and afiermarket opportunities




(b) State the probable consequences 1o the Company of delays in achieving cach of the events or
milestones within the above time schedule, and particularly the effect of any delays upon the
Company’s liquidity in view of the Company’s then anticipated level of operating costs. (Sce
Question Nos. 11 and 12)

Event Affect on Operations and Net Income

Purchase {irst original screenplay | Any delay in the purchase of this first screenplay will, of
course, delay the ongoing production of the Company’s first
film. The Company will not generate substantial revenue (with
the exception of potential producer fee revenues) until after the
release of its first [iim. Thus, any delay in purchasing this first
screenplay will substantially affect the timeframe by which the
Company generates any potential net income.

Develop first film budget Any delay in determining a production budget of the first film
will delay production. The Company will not generate
substantial revenue (with the exception of potential producer
fee revenues) until after the release of its first film. Thus, any
delay developing this budget will substantially affect the
timeframe by which the Company generates any potential net

income.
Sceure “softi” commitment from | Any delay in obtaining soft commitiments makes obtaining
Director and Actor(s) for first additional financing and distribution agreements more difTicult.
film In the event that the film is not “assembled™ in this time frame

substantial delays may occur. In order to address these delays
the Company may need to (a) provide more direct financing if
available (b) choose talent that is not as marketable as desired
or (¢) defay the ongoing production process. Because the
Company will not generate substantial revenue (with the
exception of potential producer fee revenues) until after the
release of its first film, any production delays will substantially
atfect the timeframe by which the Company generates any
putential net ingome.

Purchasc sccond original Any delay in the purchase of the sceond screenplay will. of
screenplay course, delay the production of the second film. There is no
assurance that the Company’s first (or for that matter second)
(ihn will prove successful. Accordingly, delays in the
production of the sccond film may further detay the potential
for the Company to generate net income,

Obtain additional project In the event that the Company is unable to obtain the targeted
financing for first film financing in the seven months following Closing, the
production of the Company’s first film coutld be delayved.
Because the Company will not generate substantial revenue
(with the exception ol potential producer fee revenues) until
after the release of its first film, any production delays will
substantially affect the timeframe by which the Company
gencerates any potential net income. The Company may need to
spend additional funds directly in order to facilitate a timely
production. However, direct funds spent on the Company’s
first production could mean fewer (or no) funds available for
tuture productions.




Event

Affect on Operations and Net Income

Obtain distribution agrecments
for first film

Although distribution agreements arc important to linal release,
a delay in obtaining these agreements is not as critical as many
other components of the production process. Nonetheless,
delays in obtaining distribution agreement could impact the
Company’s ability to obtain additional financing (scc above).

Develop second film budget

Any delay in determining a production budget of the second
film will delay its production. There is no assurance that the
Company’s first (or for that matier second) film will prove
successful. Accordingly, delays in the production of the
second film may further detay the potential for the Company to
generate net income. .

Shoot first film

Any delays in the actual shooting of the film, will of course
delay its final release. Because the Company will not generate
substantial revenue (with the exception of potential producer
fee revenues) until atter the release of its first filin, any
shooting delays will substantially affect the timeframe by
which the Company generates any potential net income.

Post —production of first film

Any delays in the post-production process. will of course delay
its final release. Because the Company will not generate
subsiantial revenue (with the exception of potential producer
fee revenues) until after the releasc of its first film, any post-
production delays will substantially affect the timeframe by
which the Company generates any potential net income.

Sccure “soft”™ commitment from
Director and Actor(s) for second
film

Any defay in obtaining “soft” commitments from talent will
result in delay of the second film’s production. In the event
that the Company’s [irst film is unsuccessful, it will rely upon
its second production o achieve net income. Accordingly, any
delay in production of the second {iim would then have a
neeative affect on the Company’s potential net income.

Obtain additional project
financing or second {ilm

[n the event that the Company is unable to obtain the targeted
financing in the stated time frame. the Company’s sccond filim
could be delaved. In the event that the Company’s first film is
unsuccessful, it will rely upon its second production to achicve
net income. Accordingly. any delay in production of the
second film would then have a negative affect on the
Company’s potential net income.

Obtain distribution agreements
for second film

Although distribution agreements are important to final release.
a delay in obtaining these agreements is not as critical as many
other components of the production process. Nonetheless,
delays in obtaining distribution agreement could impact the
Company’s abilitv to obtain additional financing (scc above).

Releasc first film

Because the Company witl not gencrate substantial revenue
(with the exception of potential producer fee revenues) until
after the release of its first film, any delays of the release will
substantially aficct the timeframe by which the Company
generates any potential net income.




Event Affect on Operations and Net Income

Post —production of second film | Any delays in the post-production process will delay the film’s
final release. In the event that the Company’s first film is
unsuccessful, it will rely upon its second film to generate
income. Accordingly, any delay in the release date of the
second film may defay the Company’s ability to generate net
income.

Release second film In the event that the Company’s first film is unsuccessful, it
will rely upon its second ilm 1o generate income.
Accordingly, any delay in the releasc date of the second film
may delay the Company’s ability to generate net income.

Although the event analysis set forth above is accurate, investors should be aware that the focus of that
analysis is on the achievement by the Company of profitability and gencration of Net Income.

The Company’s cost of operating is currently less than $75.000 annually, as it is currently in development
stage. Following the Closing of the Minimum Offering, the Company anticipales obtaining at least
$937,500 in net proceeds (See Section 9 - Use of Proceeds below). Upon Closing the Company
anticipates that is monthly operational simply to maintain the business, will not exceed $20.000. Thus,
the primary expenditures will be on (a) securing intellectual property (b) producing films and (c)
marketing. Thus, although delays in the milestones set forth above have the potential to delay prospective
profiability, such detays should not result in Hquidity crises that call into question the Company’s ability
(o operate as a going concern.

Note: After reviewing the nature and timing of each event or milestone, potential investors should
reflect upon whether achievement of each within the estimated time frame is realistic and should
assess the consequences of defays or failure of achicvement in making an investment decision.



OFFERING PRICE FACTORS

IT the sccuritics offered are common stock, or are exercisable for or convertible into commeon stock, the
following factors may be relevant 1o the price at which the securities are being offered.

5.

What were net, after-tax carnings for the last fiscal year?

The Company has not yet experienced a full fiscal vear. For the period from inception {February
18, 2008) to September 30, 2008, the relevant dara is:

Total $(31,928) (($0.006) per Share)

If the Company had profits, show offering price as a multiple of carnings. Adjust to reflect for
any stock splits or recapitalizations, and use conversion or exercise price in lieu of offering price,
if applicable.

The Company has had no profits from Inception to the date of this Offering.

(a) What is the net tangible book value of the Company?

($28.,928) (($.0056) per Share)

If the net tangible book valuc per share is substantially less than this offering (or exercisc or
conversion) price per share, please explain the reasons for the variation.

(b)

The offering price is substantially higher than the book value per share. The Company is in
the development stage in an industry that docs not require fixed assets in order to achieve
success. Accordingly, book valug is likely to remain low (or negative) until such time that
the Company achieves profits, Because the primary assets that the Company will acquire or
develop are intetlectuai property, it1s likely that the book value will understate the actual
value of the Company in the future.

The management of the Company has determined the Offering Price in its sole discretion.
The management of the Company believes that if the Company is successiul in its business
model, based upon its experience. investors al the offering price will receive a reasonable
return on Investment. The management believes that this is an appropriate price for the
Offering, however there ts no formulaic basis for the arbitrary Offering Price.

State the dates on which the Company sold or otherwisc issucd sccurities during the Jast 12
months. the amount of such securities sold, the number of persons to whom they were sold,
and relationship of such persons o the Company at the time of sale. the price at which were
sold and. il not sold for cash, a concise description of the consideration. (Exclude bank debt.)

None. The Company has 1ot sold sccurities in the last 12 months.

(a)} What percentage of the outstanding shares of the Company will the investors in this offering

have? Assume exercise of outstanding options. warrants or rights and conversion of
convertible securitics. it the respective exercise or conversion prices arc at or less than the



offering price. Also assume exercise of any options, warrants or rights and conversions of any
convertible securities offered in this offering.)

If the maximum is sold: 48.99%
[f the minimum is sold: 16.11%

(b) What post-offering valuc is management implicitly attributing to the entire Company by
establishing the price per security set forth on the cover page (or exercise or conversion price
if common stock is not offered)? (Total cutstanding shares afier offering times offering price,
or exercise or conversion price if common stock is not offered.)

If the maximum is sold: $10,205,000*
[fthe minimum issold: $ 6,205,000 *

* These values assume that the Company's capital structure would be changed 1o reflect any conversions of
outstanding convertible securities and any use of outstanding securities as pavment in the exercise of yulstanding
options, warrants or rights included in the caleulation. The type and amount of convertible or other securities thus
eliminated would be: 0. ‘These values also assume a2 increase in cash in the Company by the amount of any cash
pavments that would be made upon cash excreise of options, warrants or rights included in the calculations, The
amount of such cash would be: $0.

Note:  After reviewing the above, potential investors should consider whether or not the offering price
(or exercise or conversion price, if applicable) for the securities is appropriate atl the present stage
of the Company’s development.



USE OF PROCEEDS

Festival Attendance

Research and Development
Inteliectual Property Maintenance
Website and Internet Development
Repayment of Advances

Trade Advertisements

Industry Associaton Fees

9.
(a) The following table sets forth the use of the proceeds from this offering:
Minimum Maximum
Offering % % % %  Offering %
Amount Sold $1,000,000 $2,000,000 $3,000,000 44,000,000 55,000,060
Less Qffering Expenses:
Commissions and Fees 5 . 0.00% S - 0.00% & - 0.00% $ - 0.00% $ - 0,00%
Legal & Accounting $ 35500 355% & 35500 178% 5 35500 1.18% & 35500 089% 5 35500 0.71%
Copying & Advertising $ 22,000 220% S 37,000 1.85% S 45000 1.50% $ 60000 1.50% §  8BO000  1.60%
Travel 5 5000 0.50% 6 000 0.25% & 10,000 033% 5 10000 ©0.25% $ 10000 0.20%
Net Proceeds From Offering S 537,500 93.75% 5 1,922,500 95.13% S 2,909,500 $6.98% $ 3,894,500 57.36% 5 4,874,500 97.49%
USE OF NET PROCEEDS
Productlon 500,000 S0.00% 6 1,175,000 5$8.75% $ 1.830,000 61.00% $ 2,500,000 62.50% 5 3,200,000 64.00%
Purchase of Screenplays 100,000 10.00% 200,000 10.00% 300,000 10.00% 400,000 10.00% $ 500,000 10.00%
Officers Salaries 125,000 12.50% 175,000 8.75% 175,000 5.83% 200,000 5.00% S 200,000 4.00%
Employee Compensation 35,000 3.50% 35000 1.75% 90,000 3.00% 155,000 3.88% $ 235000 4.70%)
Publicity and Advertising 40,000  4.00% 80,000 4.00% 169,000 5.63% 225000 5.63% 5 290,000 5.80%
Working Capital 55,000 5.50% 86,600 4.33% 130,600 4.35% 199,600 4.99% $ 234,600 4.69%

15000 1.50% SGO000  2.50% 75,000 2.50% 75000 1.88% $ V5,000 1.50%|
15,000 1.50% 36,000 1.80% 50,000 1.67% 50,000 1,25% $ 50000  1.00%
10,000 1.00% 15000 0.75% 15000 0.50% 15000 0.38% 5 15000 0.30%
9,500 0.95% 9,900 0.50% 9,900 033% 9,900 0.25% $ 5900 0.20%
5,000 050% 5000  0.25% 5000 0.17% 5000 0.13% 5 5000  0.10%
3000 0.30% 5000  0.25% 10.000  0.33% 10,000 0.25% § 10,000 0.20%

5 $

$ s $ $
H] 5 ] $
$ 8 $ $
$ $ 5 £
s 5 5 $
$ 25000 250% $ SDQ00 250% 5 50000 1.67% S S0000 1.25% § 50000 1.00%
] $ $ $
5 b $ $
$ $ 5 s
$ $ $ $
] s -] $
5 5 5 $

1.

Production ~ These expenditures represent the Company’s core business model of
producing, and investing in independent films, television programming and related
content. The Company anticipates providing. on average, 25%-33% of a project’s budget
dircctly. Accordingly. the Company has planned for direct production of two films if the
Minimum Offering is raised and ten films if the Maximum Offering is raised. In the
event that the Company is able to sccure financing such that it is required to invest less
than the average budget in direet projects, the Company anticipates utilizing these
production funds for co-production ventures or purchases of other entertainment assets
(as described herein). [n the event that production costs exceed budgets and/or additional
financing on projects is not available, the Company will likely utilize working capital
funds and reduce total advertising and publicity expenditures in order (o address
shortfalls. The Company does not anticipate spending less than these amounts on
production as described herein.

Screenplay Purchases — Fhe Company anticipates purchasing two original screenplays if
the Minimum Offering is raised and ten original screenplays in the event that the
Maximum Offering is raised. We believe that we can purchase screenplays. including the
cost of options on original works, for $35,000 - $50.000 per screenplay. In the event that
screenplays average more than $50.000, the Company will utilize working capital funds
to first ensure at least two screenplays arce purchased and produced and thereafter may
choose to purchase fewer than 10 screenplays at the Maximum Offering if necessary. In
the event that screenplays average less than $50.000. the Company will deploy funds
allocated for screenplay purchase, at the discretion of management into one or more of
the following categories: (a) purchasing additional screenplays: (b) adding to the
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Production budget; (¢) increasing the budget for Festival Attendance; or {d) increasing
the expenditures on Publicity and Advertising.

Officers Salarics — The Chief Exccutive Officer and the President of the Company have
been accruing salaries at the rate of $24,000 annually each. Upon closing of the
Minimum Offering, the Company will pay accrued salaries (currently $21.000 and
accruing at $4,000 per month). Therealier the Chief Executive Officer will receive an
annual salary of $100,000 and the President will receive an annual salary of $84,000.
Any amounts due officers will be paid according to this Use of Proceeds schedule.
Amounts over and above those sct forth due Officers will be cither: (a) paid from
revenues generated by the Company; or (b) acerued by the Officers until such time as
funds for payment other than from this Offering are available. The proceeds of this
Offering will not be used to pay more than $200,000 (at the Maximum Offering) of
Officers Salaries (whether accrued or due in future) under any circumstances.

Employee Compensation - As of the date of this Offering, the Company has two
emplovees: Lesley Elliott (Chief Executive Officer) and Seth Elliott (President). The
Company anticipates that, following the Closing of the Offering, it will add 1-4
employees. 1f the Minimum Offering is raised, the Company will hire an
administrative/clerical employee. If the Maximum Offering is obtained, the Company
anticipates adding the administrative/clerical emplovee, as well as 1 individual with
specific production experience and 1-2 individuals focused on acquisition and
development. The Company is confident it can secure employces for the amounts set
forth. However, should it prove more costly to hire the appropriate individuals, the
Company will utilize funds from Working Capital 1o assure the correct hires are made.

Publicity and Advertising — The Company will hire a Publicist or Public Relations firm to
actively promote the Company and its projects. Additionally, the Company will regularly
engage in advertising and promotional activities in regards 10 its business and specific
properties. This category also includes the costs of reproducing and submiiting films to
parties interested in displaying the films, as well as travel and entertainment needed in
promoting the Company and its projects. As noted, in the event of production cost
overrums and/or lack of production financing, the Company may choose te reduce
amoaunts spent on Publicity and Advertising and shifi those funds to the Production
budgets of individual projects. The Company may also choose 1o allocate Publicity and
Adventising funds 1o the attendance of Festivals — though no more than $30,000 from this
catcgory would ever be reallocated to Festival Artendance on an annual basis.

Working Capital — The Company has allocated a fund for working capital to cover the
costs of general and administrative expenses consisting of items such as rent, insurance,
ongoing accounting and legal expenses, telephone. postage. equipment and supplies, and
other general operational cost. As noted, it is possible that the amount available for
general working capilal needs may be reduced in the event that: (a) there are production
cost overruns and/or insufficient project financing; and/or (b) screenplay purchases prove
to be more expensive than anticipated: and/or (c) the cost of hiring additional emplovees
proves more than anticipated by the Company.

Festival Attendance - The Company intends to send key personnel to major film festivals
and strategically significant markets around the globe. We believe this will prove
cssential to our long term plan of operations for the Company in its plan to emphasize
“pre-sale’™ output deals with international distributors as well as setting the stage for the
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Company's introduction as its own international sales and distribution division. The key
(estival/markets are: Sundance, Berlin, Cannes, Toronto and the American Film Market.
The Company anticipates festival attendance will be $25,000 - $50,000 annually. The
Company may choose to utilize up to $30,000 annually in additional funds from the
Publicity and Advertising budget for Festival Attendance.

Research and Development - The Company plans to expand its search for independent
films and intellectual property that can be developed into such films for the purposes of
investment and future productions. The Company expects to spend $15,000 if the
Minimum Offering is raised and up to $75,000 if the Maximum Offering is raised on
rescarch and development. In the event that the full amount of rescarch and development
funds are not needed, the Company will reallocate remaining funds in this category 10: (a)
Intellectual Property Maintenance if needed; and (b) Working Capital thereafier.

intellectual Property Maintenance — The Company will reserve funds to maintain
production rights and license fees on properties it produces or acquires. The Company
expects 1o spend $15,000 if the Minimum Offering is raised and up to $50.000 if the
Maximum Offering is raised on Intellectual Property Maintenance. In the event that the
full amount of research and development funds arc not needed, the Company wiil
reatlocate remaining funds in this category to: (a) Research and Development if needed
(b) Festival Attendance if appropriate; and (¢) Working Capital thereafter.

Website and Internet Development - The Company will launch its own website that will
highlight current and future productions. The website will also link the viewer to specific
web pages set up on a project by project basis to better imroduce each film 1o domestic
and international audiences and eventually participate in direct merchandizing. The
Company plans to spend approximately $2,500 to development a basic site immediatcly
upon Closing of the Minimum Offering and thercafter to spend and additional $7,500 -
$12,500 for website development and web marketing.

Repayment of Advances — During the Company’s existence, the Officers of the Company
have advanced funds on behall ol the Company. 10 the Minimum Offering s raised
$9.500 of such advances shali be repaid and il the Maximum Offering is raised $9,900 of
such advances shall be repaid.

Trade Advertisements — In addition to generalized advertising and publicity campaigns,
the Company intends to advertise its Tuture slate of productions in important industry
trade magazines including: Varicty, Hollywood Reporter, Screen International and
Filmmaker. These costs are estimated to be approximately $5.000 per yvear.

Industry Association Fees - The Company intends to market itsclf to the industry by
joining industry organizations such as The Independent Feature Project and the
Producer’s Guild ol America and similar organizations. The Company may sponsor or
co-sponsor events within these organizations as part of its marketing efforts. In the event
that the Minimum Offering is raised, such costs are expecied to be $3.000. In the event
that the Maximum Offering is raised. such costs are anticipated to be $10.000.

(b} If there is no minimum amount of procceds that must be raised before the Company may use

the proceeds of the offering, describe the order of prionty in which the proceeds set forth
above in the column “If Maximum Sold™ will be used.



There is a Minimum Offering. At least $1,000,000 ( 1,000,000 Units) must be sold under the
Offering terms.

Note:  Afier reviewing the portion of the offering allocated to the payment of offering expenses, and to
the immediate payment to management and promoters of any fees, reimbursements, past salarics
or similar payments, a potential investor should consider whether the remaining portion of his
investment, which would be that part available for future development of the Company’s business
and operations, would be adequate.

10.
(a) If material amounts of funds from sources other than this offering are to be used in
conjunction with the proceeds from this offering, state the amounts and sources of such other
funds. and whether funds are firm or contingent. If contingent, explain.

No. No material funds from sources other than this Offering are to be used in conjunction
with proceeds from this Offering.

{b) If any material part of the proceeds is to be used to discharge indebtedness, describe the terms
of such indebledness, including interest rates. If the indebtedness to be discharged was
incurred within the current or previous fiscal year, describe the use of proceeds of such
indebtedness.

No. No material procecds from this Offering are to be used to discharge indebtedness. |

(c} If anv material wmount of proceeds is to be used 1o acquire assets, other than in the ordinary
course of business, briefly describe and state the cost of the assets and other material terms of
the acquisitions. It the asscts are to be acquired from ofticers. directors. employees or
principal stockholders of the Company or their associates, give the names of the persons from
whom the assets are to be acquired and set forth the cost to the Company. the method
followed in determining the cost. and any profit o such persons.

No. No material proceeds from this Offering are to be used to acquire assets. other than in
the ordinary course of business.

{d) If anv amount of the proceeds is to be used to reimburse any officer, director, emplovee or |
stockholder for services already rendered, asscts previously transferred, or monies loaned or
advanced, or otherwise, explain;

The Officers of the Company have accrued salaries. and continue to accrue salarics, at the
rate of $2,000 per month {or each of Lesley Elliott and Scth Elfiott. The Company will use
proceeds of the Offering to pay any accrued salaries as of the Closing Date to the officers.
However, as noted in Use of Proceeds. Offering Proceeds used for salary paviments ta
Officers. both accrued and ongoing. will nol exceed a total of $125,000 (in the case of the
Mintmum Qttering) or $200,000 (in the case of the Maximum Offering).

The Officers of the Company have advanced funds on behalf of the Company for various
charges. These advances currently total approximately $8,500 and are expecied to toal
approximately $10.000 as of the initial Closing Date. Offering Proceeds will be used to
reimburse the Officers lor these advances, up te a total of $9,900.



12.

Indicate whether the Company is having or anticipates having within the next 12 months any
cash flow or liquidity problems and whether or not it is in default or in breach of any note,
loan, lease or other indcbtedness or financing arrangement requiring the Company to make
payments. Indicate if a significant amount of the Company’s trade payables have not been
paid within the stated trade term. State whether the Company is subject 1o any unsatistied
judgments, liens or setttement obligations and the amounts thereof. Indicate the Company’s
plans to resolve any such problems.

The Company currently has no cash flow or liquidity problems, is not on default or in breach
of any indebtedness, financing arrangement or other obligation. The Company has no trade
pavable deficiencies and is not subject to any unsatistied judgments, liens or settlement
obligations.

Over the next 12 months, the Company anticipates no cash flow or liquidity problems; no
defaults breach of any indebtedness. financing arrangement or other obligation; no trade
payable deliciencies: and no unsatisfied judgments, liens or settlement obligations.

Indicate whether proceeds from this offering will satisfy the Company’s cash requirements
for the next 12 months, and whether it will be necessary to raise additional funds. State the
source of additional funds, if known.

The Company believes that the proceeds o[ this Offering will be sufficient to satisfy its cash
requirements for the next 12 months. The Company’s cost of operating is currently less than
$75,000 annually. as it is currently in development stage. Following the Closing of the
Minimum Offering, the Company anticipates obtaining at least $937.500 in net proceeds (Scc
Section 9 - Use of Proceeds above). Upon Closing the Company anticipates that monthly
operational costs needed simply to maintain the business, will not exceed $20.000. The
primary expenditures will be on: (a) securing intellectual property: (b) producing films; and
(c) marketing. Thus, although delays in the milestones set forth above have the potential to
delay prospective profitability, such delays should not result in liquidity crises that call into
question the Company’s ability to operate as a going concern.

The Company also believes that the proceeds of the Minimum Offering will be sufficient to
produce and markel at least two films, providing sufticient cash flow to demonstrate success
of the Company’s business model. It should be noted that cach film project also calls for
additional financing from ather market sources. The financing for these projects comes from
commercial banks, private investors. pre-sales of select foreign distribution rights, use and
remarketing of various tax credits and other such mechanisms. The Company is confident of
its ability 10 raise these additional funds for individual projects. However. even should the
Company have difficulty securing part {or ali} of these additional funds, the proceeds from
the Minimum Offering provide enough capital to produce and market at least onc (and
possibly two) independent films.



13. Indicate the capitalization of the Company as of the most recent balance sheet date (adjusted
to reflect any subsequent stock splits, stock dividends, recapitalizations or refinancings) and
as adjusted to reflect the sale of the minimum and maximum amount of sccurities in this
offering and the usc of the net proceeds therelrom:

Debt:
Short Term Debt
Long Term Debt
Stockholders Equity
Common Shares
Additional Paid In Capital
Retained Earnings (Deficit)
Total Stockholders Equity
Total Capitalization

N N

8/31/2008

3,000

(31,928}
(28,928)
(28,928)

As Adjusted
Minimum Maximum
S - 5 -
3 - $ -
S 3,000 5 3,000
$ 1,000,000 $ 5,000,000
S (31,928) 5 {31,928)
S 971,072 S 4,971,072
S 971,072 S 4,971,072

There are no preferred shares (or similar instruments) authorized or outstanding. There are
no convertible or exchangeable instruments authorized or cutstanding.

The Company is a Florida Corporation and has 20.000.000 authorized shares. The Board of
Directors may authorized the issuance of new shares up to the total authorized share amount.




DESCRIPTION OF SECURITIES

4.

The securitics being offered hereby are:

|X] Common Stock

| ] Preferred or Preference Stock

[ ] Notes or Debentures

[ ] Units of two or more types of securities composed of:
[ ] Other:

These securities have:

Yes No

[X] Cumulative voting rights

[X] Other special voting rights

[X] Preemptive rights to purchase in new issues of shares
[X] Preference as to dividends or interest

[ X] Preference upon liguidation

[X] Other special rights or preferences (specity):

[ N W W -

Are the securitics convertible? [ ] Yes {X] No

{a) If securities are notes or other types of debt securities:

The securitics Offered hereby are not notes or debt securities

If securities are Prelerence or Preferred stock:

The securities Offered hereby are not Preferred stock and have no Preference.

1f sccurities are capital stock of any type. indicate restrictions on dividends under loan or
other financing arrangements or otherwise:

No restrictions on dividends under loan or financing arrangements exist

Current amount of assets available for payment of dividends if deficit must be first made up.
show delicit in parenthesis):

$(28.928)
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26.

(a)

PLAN OF DISTRIBUTION

The selling agents (that is, the persons sclling the securities as agent for the Company for a
commission or other compensation) in this offering are:

The Company is not using any selling agents. Officers of the Company will be making the
Offering to Investors.

Describe any compensation to selling agents or finders, including cash, securities, contracts
or other consideration, in addition to the cash commission set forth as a percent of the
offering price on the cover page of this Offering Circular. Also indicate whether the
Company will indemnify the selling agents or finders against liabilities under the securitics
laws. (“Finders” are persons who for compensation act as intermediarics in obtaining selling
agents or otherwise making introductions in furtherance of this offering.)

The Company is not using any selling agents. Officers of the Company will be making the
Offering 1o Investors.

Describe any material relationships between any of the sefling agents or finders and the
Company or its management, Note: Afier reviewing the amount of compensation to the
selling agents or finders for selling the securities, and the nature of any relationship between
the selling agents or {inders and the Company, a potential investor should assess the exient to
which it may be inappropriate to rely upon any recommendation by the selling agents or
finders to buy the sccurities.

The Company is nol using any selling agents. OfTicers of the Company will be making the
Oftering to Investors.

If this offering is not being made through scliing agents. the names of persons at the
Company through which this offering is being made:

Seth Ellion Lesley Elliot

2881 E. Oakland Park Blvd. 2881 E. Oakland Park Blvd.
Suite 214 Suite 214

Ft. Lauderdale, FL. 33306 Ft. Lauderdale, FL. 33306
{954) 313-1754 (954)315-1754

If this ofTering is limited 10 a special group, such as emplovees of the Company, or is limited
10 a certain number of individuals (as required 1o qualitv under Subchapter S of the Internal
Revenue Codce) or is subject to any other limitations. describe the limitations and any
restrictions on resale that apply:

No such limitations exist. The Units are not expected to be restricted.

Name, address and telephone number of independent bank or savings and loan association or
other similar depository instilution acting as escrow agenl il proceeds are escrowed until
minimum proceeds are raised:

Citibank. N.A.



(b)

27.

500 E. Broward Blvd.
Fi. Lauderdale, FL 33394
(954) 463-3071

Date at which funds will be returned by escrow agent if minimum proceeds are not raised:

180 days following the first of any fimds received by the escrow agent pursuant to this
Regulation A Offering Statement

Will interest on proceeds during escrow period be paid to investors? [ ] Yes[X] No

Explain the nature of any resale restrictions on presently outstanding shares, and when those
restrictions will terminate, if this can be determined:

All issued and outstanding common stock of the company is currently held by “afTiliates™ and
is subject to a restrictive legend.

Upeon completion of this Offering, the Company will have approximately Ten Million, Two
Hundred Five Thousand (10,205.000) shares of Common Stock outstanding if the maximum
is sold. All of the common shares sold in this Offering are freely tradable under am
exemption from registration. The remaining shares of Common Stock may be deemed
"restricted securities” under Rule 144, Restricted shares may be sold in the public market
only if registered or if they qualify for an cxemption from registration under Rules 144
promulgated under the Securities Act, which rule is summarized below.

In general, under Rule 144, beginning approximately 90 days after the cffective date of the
Ofering Statement of which this Prospectus is a part. a stockholder, including an Affiliate,
who has beneficially owned his or her restricted securities (as thal term is defined in Rule
144) for at Icast one vear from the later of the date such securities were acquired from the
Company or (if applicable) the date they were acquired from an Affiliate, is entitled to sell,
within any three-month period. a number of such shares that does not exceed the greater of
1% of the then owstanding shares ol Common Stock (approximately 102050 shares
immediately after this Offcring (assuming maximum shares soid) or the average weekly
trading volume in the Common Stock during the tour calendar weeks preceding the date on
which notice of such sale was filed under Rule 144, provided certain requirements concerning
availability of public information, manner of sale and notice of sale are satisficd.

No prediction can be made as 1o the elTect. i any, that market sales of shares or the
availability of shares for sale will have on the markel price of the Common Stock prevailing
from time 10 time. The Company is unable to estimate the number of shares that may be sold
in the public market pursvant to Rule 144, since this will depend on the market price of the
Common Stock, the personal circumstances of the sellers and other factors. Nevertheless.
sales of significant amounts of the Common Stock of the Company in the public market could
adversely aflect the market price of the Common Stock and could impair the Company's
ability to raise capiial through an offering of its equity securiies.



Note:

Y3

Equity investors should be aware that unless the Company is able to complcte a further public
offering or the Company is able to be sold for cash or merged with a public company that
their investment in the Company may be illiquid indefinitely.

DIVIDENDS, DISTRIBUTIONS AND REDEMPTIONS

[f the Company has within the last five years paid dividends. made distributions upon its
stock or redeemed any securities, explain how much and when:

The Company has paid no dividends, made any distributions or redeemed any securities.



30.

OFFICERS AND KEY PERSONNEL OF THE COMPANY

Title: Chief Execcutive Officer

Age: 33

2881 E. Oakland Park Bhvd.. Suite 214
Ft. Lauderdale, FL. 33306

(9541 315-1754

Chief Executive Officer:
Name: Lesley Elliott
Office Street Address:

Telephone No.:

Name of employers, titles and dates of positions held during past five years with an indication of
job responsibilities.

Dates: 2006-2008

Company: The Tobé Report

Title: Fashion Editor

Responsibilities: Wrote weekly short and long feature copy and engaged in editorial
process for weekly trade publication focusing on fashion and retailing

Dates: 2005-2006

Company: Saks Fifth Avenue

Title: Associate Buyer

Responsibilities:

Executed children’s department assortment planning for 26 stores,
including facilitating merchandise purchasing and negotiating delivery.

Dates: 2003-2004

Company: Donna Karan NY

Titke: Lifestyle Buyer

Responsibilities: Exccuted 14 store assortment planning and managed multi-vendor

departments, as well as managed market sourcing and exclusive product
development.

Education {degrees, schools, and dates):

Date: 1997

Degree: B.A English

[nstitution: Rutgers University
New Brunswick. NJ

Also a Director of the Company [X] Yes | | No
Indicate amount of time 10 be spent on Company matters if less than Tull time: 80%

Title: President

Age: 38

2881 E. Oakland Park Blvd., Suite 214
Fi. Lauderdale. FIL 33306

(954 Yy 315-1754

Chief Operating Officer:
Name: Seth Elliou
Oftice Street Address:

Telephone No.:

Name of emplovers. titles and dates of positions held during past five years with an indication of

Jjob responsibilitics,

Dates: 2008



Company:
Title:

Responsibilities:

Dates:
Company:
Title:

Responsibilitics:

Dates:
Company:
Title:

Responsibilities:

Apheleon, LLC

Managing Member

Serve as senior executive of management consulting company offering
services to small and middle market clients including: Business
intelligence, Business Valuations, Reverse Mergers, Capital Markets
Analysis, Mergers and Acquisitions, Financing Structurces, Risk
Mitigation, Asset Tracing and Recovery and Due Diligence

2004-2008

Pegasus Advisory Group

President

Founder and Senior Executive of consulting company offering services
to small and middle market clients including: Business Valuations,
Reverse Mergers, Capital Markets Analysis. Mergers and Acquisitions,
Financing Structures, and Due Diligence

2002-2004

Corporate Selutions Group, LLC

Managing Dircctor

Managing Director of private Merchant Bank offering ESOP structuring,
Mergers and Acquisitions and Financing Structure services to middle
market companies.

Education (degrees. schools, and dates):

Date:
Degrec:
Institution:

Datc:
Degree:
Institution:

1996

M.B.A. Finance

New York University, Leonard Stern School of Business
New York, NY

1991

B.A. International Relations and Economics

The American University, Schoeol of International Service
Washington, DC

Also a Director of the Company [X] Yes{ | No

Indicate amount

of time to be spent on Company matters if fess than full time: 30%

Chiel Financial Officer: Tile: President
Name: Seth Elliott Age: 38
Office Street Address: 2881 E. Oakland Park Blvd.. Suite 214

Telephone No.:

Fi. Lauderdale, FL. 33306
(954 }315-1754

Name of emplovers, titles and dates of positions held during pasi five vears with an indication of
job responsibilitics.



Dates:
Company:
Title:

Responsibilities:

Dates:
Company:
Title:

Responsibilities:

Dates:
Company:
Title:

Responsibilities;

2008

Apheleon, LLLC

Managing Member

Serve as senior executive of management consulting company offering
services to small and middle market clients including: Business
Intelligence, Business Valuations, Reverse Mergers, Capital Markets
Analysis, Mergers and Acquisitions, Financing Structures, Risk
Mitigation, Asset Tracing and Recovery and Due Diligence

2004-2008

Pegasus Advisory Group

President

Founder and Senior Executive of consulting company offering services
to smail and middle market clients including: Business Valuations,
Reverse Mergers, Capital Markets Analysis, Mergers and Acquisitions,
Financing Siructures, and Due Diligence

2002-2004

Corporate Solutions Group, LLLC

Managing Director

Managing Director of private Merchant Bank offering ESOP structuring,
Mergers and Acquisitions and Financing Structure services to middle
market companies. -

Education (degrees. schools. and dates):

Date:
BDegree:
[nstitution:

Date:
Degree:
Institution:

1996

M.B.A, Finance

New York University, Leonard Stern School of Business
New York, NY

1991

B.A. Inicrnational Relations and Economics

The American University, Schoo! of International Service
Washington, DC

Also a Director of the Company [X] Yes [ ] No

Indicate amount

of time to be spent on Company matters if less than full time: 30%



DIRECTORS OF THE COMPANY

Number of Directors: 3.
Directors are elected annually

Information concerning outside Directors:

Name: Nick Stagliano

Title: Director

Office Street Address:

Telephone No.:

Age: 50

214 Sullivan Street, Suite 2C
New York, NY 10012
(212)475-6270

Name of emplovers, titles and dates of positions held during past five years witlh an indication of
job responsibilities.

Dates:
Company:
Title:

Responsibilities:

1990 - 2008

Nazz Productions Inc.

Chairman and Chief Executive Officer

Serve as senior executive of independent fikm production company.
During this time Mr. Stagliano produced and directed The Floremtine
(starring Jeremy Davics, Michacl Madsen, Chris Penn, Luke Perry. Tom
Sizemore, Mary Stuart Masterson. Virginia Madsen, Hal Holbrook, Burt
Young and James Belushi. This film was executive produced by Francis
Ford Coppola. The Florentine won Special Jury Award, best narrative
featurc at the 2000 Nashville Film Festival. 1t was invited to the
Mavcricks Film Festival in London. England and screened at Canncs,
Milan and in Los Angeles as part of the American Film Market. Aficra
Himited theatrical release the film premicred on HBO and the STARZ
network. To date, the film has sold (o every major international sales
territory including Germany, Japan. Spain. ftaly, the U.K. and France)
and The 24" Day (starring James Marsden and Scott Speedman, 7he 24"
Day had its World Premiere at the 2004 Tribeca Film Festival in New
York City. Afier that. the film made its theatrical premiere in New York
before moving ot throughout the country. Afier its theatrical run in Los
Angeles. the film was released through Universal Studios on home video
in late 2004, The 24" Dayv has been invited to over 10 festivals
throughout the world. and has sold to over 20 international territories. 1t
has screened at Cannes, Milan and the AFM). Mr. Stagliano is currently
involved in produce and/or directing several products for NAZZ
Productions, Inc.

Education (degrees, schools, and dates):

Date:
Degree:
Institution:

1985
MFA

New York University, Graduate Film Institute

New York, NY



35.

Date: 1980
Degree: B.A. English and Communications
[nstitution: Villanova University

Villanova, PA

{a} Have any of the Officers or Dircctors ever worked for or managed a company (including a
separat¢ subsidiary or division of a larger enterprise) in the same business as the Company?
[X] Yes| | No

Mr. Stagliano, a Director of the Company, is the Chief Executive Officer and Chairman of
NAZZ Productions, Inc. NAZZ is an independent film company that is in the same business
as the Company.

(b) If any of the Officers. Directors or other key personnel have cver worked for or managed a
company in the same business or industry as the Company or in a related business or
industry, describe what precautions, if any, (including the obtaining of releases or consents
from prior cmployers) have been taken to preclude claims by prior employers for conversion
or theft of trade scerets, know-how or other proprictary information.

The Company has taken no specific steps or precautions to prectude such claims because Mr.
Stagliano is the senior executive and majority shareholder of NAZZ.

{(¢) If the Company has never conducted operations or is otherwise tn the development stage,
indicatc whether any of the Officers or Directors has ever managed any other company in the
start-up or development stage and describe the circumstances. including retevant dates.

Mr. Eltiott, President and Director of the Company, has been involved in a number of start-up
and development stage enterprises. In 1999, he was co-founder and Interim President of
Sncakers.com, a start-up internet retailer. After sccuring in excess of $2 million of initial
financing and a professional management team, Mr. Elliott stepped down as an OfTicer at the
end of 1999, From 1999 through 2001, Mr, Elliott provided advisory services 1o several
start-up companies, including servinyg as Chief Financial Otficer of Double Agent. Inc.. a
private software development firm.

Mr. Stagliano. Director of the Company, was the founder of NAZZ Productions. Inc. and has
served as its Chicf Executive Officer and Chairman since inception, NAZZ has successfully
produced two independent films and is currently involved in several new projects.

(d} if any of the Company’s key personnet arc not cmployees but are consultants or other
independent contractors. slate the details of their engagenient by the Company.

No key personnel are currently consultants or independent contractors.

(e) If the Company has key man life insurance policies on any of its Officers, Directors or key
personnel. explain, including the names of the persons insured, the amount of insurance,
whether the insurance procceds are pavable 1o the Company and whether there are
arrangements that require the proceeds 10 be used to redeem securities or pay benefiis 10 the
eslate ol the insured person or a surviving spouse.

The Company has no key man life insurance policics.



Note:

If a petition under the Bankruptcy Act or any State insolvency law was filed by or against the
Company or its Officers, Directors or other key personnel, or a receiver, fiscal agent or
similar officer was appointed by a court for the business or property of any such persons, or
any parinership in which any of such persons was a general partner at or within the past five
years. or any corporation or business association of which any such person was an executive
officer at or within the past five years, set forth below the name of such persons, and the
naturc and date of such actions.

There have been no such filings.

After reviewing the information concerning the background of the Company’s Officers,
Directors and other key personnel, potential investors should consider whether or not these
persons have adequate background and experience to develop and operate this Company and
to make it successful. In this regard. the experience and ability of management are ofien
considered the most significant factors in the success of a business.

PRINCIPAL STOCKHOLDERS

37

Name

Principal owners of the Company (those who beneficially own directly or indirectly 10% or
more of the common and preferred stock presently outstanding) starting with the largest
common stockholder. Include separately all common stock issuable upon conversion of’
convertible securities (identilying them by asterisk) and show average price per share as if
conversion has occurred. Indicate by footnote if the price paid was for a consideration other
than cash and the naturc of any such consideration.

Class of Total Now % if % il
Shares Owned % of Total Min. Sold Max Sold

Lesley Elliott Common 4,164,000 80% 67.10% 40.80%

Scth Eljiott

Common 1,041.000 20% 16.78% 10.20%
Number of shares beneficially owned by Oflicers and Directors as a group:

Before offering: 3,205,000 shares ( 100% of total outstanding)

After offering: a) Assuming minimum securities sokd: 5.205,000 shares (83.88 % of
total outstanding)
b} Assuming maximum securities sold: 5,205,000 shares {51% of 101al
cutstanding)

MANAGEMENT RELATIONSHIPS, TRANSACTIONS AND REMUNERATION

39.
(a)

[f any of the Officers, Directors, key personnel or principal stockholders are related by blood
or marriage. please describe.

Lesley Elliont, Chairman and Chicf Executive Officer and Scth Elliott, President and Director,
arc wife and hushand

{b) It the Company has made loans to or is doing business with any of its Officers, Dircclors, key

personnel or 10% stockholders, or any of their relatives (or any entity controlled directly or
indirectly by any such persons) within the last two years, or proposes to do so within the



40.

41.

(c)

(a)

(b)

(¢}

(a)

future, explain. (This includes sales or lease of goods, property or services to or from the
Company. employment or stock purchase contracts. ctc.). State the principal terms of any
significant loans, agreements, leascs, financing or other arrangements.

Not applicable. No such business or arrangements exist or are contemplated to exist.

If any of the Company’s OfTicers, Directors, key personnel or 10% stockholders has
guaranieed or co-signed any of the Company’s bank debt or other obligations, including any
indebtedness to be retired from the proceeds of this offering, explain and state the amounts
involved.

Not applicable.

List all remuneration by the Company to Officers, Directors and key personnel for the ast
fiscal year:

Title Cash Remuneration Other Remuneration
Chief Executive Qfficer $12,000* None
Chief Operating Officer** $12,000%* None
Chief Accounting Officer** $12.000* None
Dircctors as a Group (2 persons) $24,000* None

* Remuncration is from inception 1o 9/30/2008. The Company has not experienced a full
fiscal year.

**+The Chicf Operating Officer and the Chicf Accounting Officer are the same individual
(Scth Elliott, President of the Company). Total remuneration to Mr. Elliott has been $12,000.

If remuneration is expected to change or has been unpaid in prior years please explain:

To date, the Company has accrued $21.000 in unpaid salaries to Officers. Currently the
Chicfl Exccutive Officer and the President are each remuncrated at a rate of $24,000 annually.
Upon closing of the Minimum Offering the Company intends 1o change the remuneration of
the Chief Executive Qfficer 10 $100,000 per annum and 1he President to $80.000 per annum.

I any employment agreements exist or are contemplated describe:

No employment agreements exist or arc contemplated by the Company.

Number ol Units subject 1o issuance under presently outstanding binit purchase agreements,
Unit options. warrants or rights: 0 Units (0% of total Units to be outstanding after the
completion of the offering if all securities sold, assuming exercise of options and conversion
of convertible securities). Indicate which have been approved by sharcholders. State the

cxpiration dates, exercise prices and other basic lerms for these securities:

There are no options, warrants or similar securities or agreements outstanding.



Note:
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Note:

(b} Number of Units subject to issuance under cxisting Unit purchase or option plans but not yct

(c)

covercd by outstanding purchasc agrecements, options or warrants: 0 Units.
There are no options, warranis or similar securities or agreements outstanding.

Describe the extent to which future stock purchase agreenents, options, warrants or rights
must be approved by sharcholders.

Pursuant to the By-laws of the Company, the majority of the board of directors of the
Company may approve future stock purchase agreements, options, warrants or rights without
the requirement for shareholder approval.

If the business is highly dependent on the services of certain key personnel, deseribe any
arrangements to assure that these persons will remain with the Company and not compete
upon any termination:

The Company has taken no steps or arrangements in regard to key personnel of this nature.

Afler reviewing the above, potential investors should consider whether or not the
compensation to management and other key personnel directly or indirectly. is reasonable in
view of the present stage of the Company’s development.

LITIGATION

Describe any past, pending or threatened litigation or administrative action which has had or
may have a material effect upon the Company’s business. linancial condition, or operations,
including any litigation or action involving the Company’s Officers, Directors or other key
personnel. State the names of the principal partics. the nature and cureent status of the
matters. and amounts involved. Give an evaluation by management or counsel, to the extem
feasible, of the merits of the proceedings or litigation and the potential impact on the
Company’s business, financial condition, or operations.

The Campany is unaware of any such litigation, cither pending or threatened.
FEDERAL TAX ASPECTS

[ the Company is an S corporation under the Internal Revenue Code of 1986, and it is
anticipated that any significant tax benefits will be available to investors in this offering.
indicate the nature and amount of such anticipated tax benefits and the material risks of their
disallowance. Also, state the name, address and telephone number of any tax advisor that has
passed upon these tax benefits. Attach any opinion or desceription of the tax consequences of
an investment in the securities by the tax advisor.

The Company is unaware of any significant 1ax benetils that may be made available (o
investors in this Offering. No tax advisory has rendered an opinion in regard to tax matters of
an investment in this Offering.

Potential investors are encouraged 1o have their own personal tax consultant contact the tax
advisor to review details ol the 1ax benefits and the extent that the benelits would be available
and advantageous 1o the particular inveslor,



MISCELLANEOUS FACTORS

45.

46.

47,

48.

Describe any other material factors. either adverse or favorable, that will or could affect the
Company or its business (for example, discuss any defaults under major contracts, any breach
of bylaw provisions, etc.) or which are necessary to make any other information in this
Offering Circular not misleading or incomplete.

None known,
FINANCIAL STATEMENTS

Provide the financial statements required by Part F/S of this Offering Circular section of
Form I-A.

Please the Company’s Financial Statements attached hereto.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF CERTAIN RELEVANT FACTORS

If the Company’s financial siatements show losses from operations, explain the causes
underlying these losses and what steps the Company has taken or is taking to address these
causes.

The Company is a development stage enterprise and has only been in existence since
February 18, 2008. As such. the initial operations of the Company have consisted of
analyzing the marketplace, determining an effective business model and securing a key
member of the Board of Directors. During this time the Company has generated no revenues
and a small {(non-cash) loss.

The Company believes that upon receipt of appropriate funding. it can effectively compete in
the independent film production industry. Management believes that with net capital of at
least $450,000 (less than half of the net proceeds ol the Minimum Offering) the Company can
secure intellectual property. produce and promote at least one {ilm. Accordingly, the
management team has focused on preparing this Offering and raising the Minimum proceeds
in order to actualize the Company’s business plan (further details of key milestones needed to
achieve profitabilily can be Tound in Hem __ of this Offering Statement),

Describe any trends in the Company’s historical operating results. Indicate any changes now
occurring in the underlying economics of the industry or the Company’s business which, in
the apinion of Management, will have a significant impact {cither favorable or adverse} upon
the Company’s results of operations within the next 12 months, and give a rough cstimate of
the probable extent of the impact. if possible.

The Company is not aware of any changes in industry economics that will have a signilicant
impact upon the Company’s operations over the next 12 months. The Company has only
existed since February 18, 2008, As such there arc no trends in the Company’s historical
operating resufts. The initial operations of the Company have consisted of analyzing the
marketplace, determining an elfective business model and securing a key member of the
Board of Directors. During this time the Company has generated no revenues and a small
(non-cash) loss.
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If the Company sells a product or products and has had significant sales during its last fiscal
year, state the existing gross margin (net sales less cost of such sales as presented in
accordance with generally accepted accounting principles) as a percentage of sales for the last
fiscal vear: 0%. What is the anticipated gross margin for next year of operations?
Approximately N/A%. If this is expected to change, explain. Also, if reasonably current gross
margin figures arc available for the industry, indicate these figures and the source or sources
from which they arc obtained.

Film production does not consist of generating a uniform product utilizing standardized |
inputs with readily determinable costs. Each project is different, with input factors including
screenplay costs, producer fees, actor and director fees, location costs, equipment rental
needs, and many other factors. As such, any projections regarding general gross margins for
a production company would likely serve to mislead. rather than inform, potential investors in I
the Offering.

As such, the Company is unaware of any current generalized gross margin figures across the
industry.

Foreign sales as a percent of total sales for last fiscal year: 0%. Domestic government sales as
a percent of total domestic sales for last fiscal year: 0 %. Explain the nature of these sales,
including any anticipated changes:

The Company is a development stage enterprisc and has only been in existence since
February 18, 2008, As such, the inittal operations of the Company have consisted of
analyzing the marketpiace, determining an eflective business model and securing a key
member of the Board of Directors. During this time the Company has generated no revenues.
Government sales will not be a compenent of the Company’s business.

The Company hopes that each of its film products will have foreign sales. Such sales will be
dependent upon the negotiations with distribotors for foreign rights for cach individual film
praject.




MANAGEMENT SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this
Offering Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Ft. Lauderdale, State of Florida, on this S5 th day of November, 2008.

VERGE PRODUCTIONS INC.

Chairman-and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears
below constitutes and appoints Lesley Elliott, his true and lawful attorneys-in-fact and agents with
full power of substitution, for his and in his name, place and stead, in any and all capacities, to
sign any and all amendments (including post-effective amendments) to this Offering Statement,
and to sign any registration statement for the same offering covered by this Offering Statement
that is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities Act of
1933, and ali post-effective amendments thereto, and to file the same, with all exhibits thereto
and all documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to al! intents and purposes as she might or could do in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents or any of them, or his or their substitute
or substitutes, may lawfully do or cause to be done by virtue hereof.

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACT OF 1933, AS AMENDED,
THIS OFFERING STATEMENT HAS BEEN SIGNED BY THE FOLLOWING PERSONS IN THE
CAPACITIES AND ON THE DATES INDICATED:

SIGNATURE TITLE DATE

Lesle Eh'
Cha:rman and Chief Executive Officer, November 5 2008

Lo LY.

Seth Elliolt
President and Director. NovemberS 2008

e \Mm:)

Nick Stagliano
Director, November S 12008
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PART 11 - EXHIBITS

Cenrtificate of Formation of L &S NY Holdings, LL.C

Articles of Conversion of L & S NY Holdings, LLC to Verge Productions, Inc. and Articles of
Incorporation of Verge Productions, Inc.

By-Laws of Verge Productions, Inc.

Legal Opmion of Cohen & Czarmk LLLP



Electronic Articles of Organization ',5?,?88080684A4n6,|

February 12, 2008

For
Florida Limited Liability Company Sec. Of

tcline

Article I
The name of the Limited Liability Company is:

L&S NY HOLDINGS, LL.C

Article I

The street address of the principal office of the Limited Liability Company 1s:

1835 EAST HALLANDALE BEACH BLVD.
PMB #469
HALLANDALE, FL. US 33009

The mailing address of the Limited Liability Company is:

1835 EAST HALLANDALE BEACH BLVD.
PMB #469
HALLANDALE, FL. US 33009

Article IT1
The purpose tor which this Limited Liability Company is organized 1s:

ANY AND ALL LAWFUL BUSINESS.

Article IV

The name and Florida street address of the registered agent is;

SETH A ELLIOTT

1835 EAST HALLANDALLE BEACH BLVD.
PMB #469

HALLANDALE, FL. 33009

Having been named as registered agent and to accept service of process
for the above stated limited liability company at the place designated

in this certificate, [ hereby accept the appointment as registered agent
and agree 10 act in this capacity. [ further agree to comply with the
provisions of all statutes relating to the proper and complete performance
of my duties, and I am familiar with and accept the obligations of my
position as registered agent.

Registered Agent Signature:  SETH A. ELLIOTT

tate



Article V

The name and address of managing members/managers are:

Title;: MGRM

SETH A ELLIOTT

1835 EAST HALLANDALE BEACH BLVD., PMB #469
HALLANDALE, Fi.. 33009 US

Title: MGRM

LEZLEY N GOLDBAUM

1835 EAST HALLANDALE BEACH BLVD.. PMB #469
HALLANDALE, FL. 33009 US

Signature of member or an authorized representative of a member
Signature: SETH A. ELLIOTT

L08000015446
FILED 8:00 AM
February 12, 2008
Sec. Of State

tcline



Certificate of Conversion
For

“Qther Business Entity”

Into
Florida Profit Corporation

This Certificate of Conversion and attached Articles of Incorporation are submitted to
convert the following “Other Business Entity” into a Florida Profit Corporation in
accordance with s. 607.11 15, Florida Statutes.

I. The name of the “Other Business Entity” immediately prior to the filing of this Certificate
of Conversion is:

L&S NY Holdings, LLC

(Enter Name of Other Business Entity)

2. The “Other Business Entity” is a limited liability company LR o) /5 qq{é—
{Enter entity type. Example: limited liability company, limited partnership, sole
proprietorship, general partnership, common law or business trust, etc.)

first organized, formed or incorporated under the laws of _Florida
{Enter state, or if 2 non-U.S. entity, the name of the country)

on February 12, 2008 .
{Enter date “Other Bunsiness Entity” was first organized, formed or incorporated

3. Ifthe jurisdiction of the “Other Business Entity” was changed, the state or country under the
taws of which it is now organized, formed or incorporated:

4. The name of the Florida Profit Corporation as set forth in the attached Articles of

Verge Productions, Inc.

{Enter Name of Florida Profit Corporation)

5. If not effective on the date of filing, enter the effective date:
(The effective date: 1) cannot be prior to nor more than 90 days after the date this
document is filed by the Florida Department of State; AND 2) must be the same as the
effective date listed in the attached Articles of Incorporation, if an effective date is listed
therein.)

Page 1 of 2



Signed this ] day of October , 2008

Required Signature for Florida Profit Corporation:

Signature of Chairman, Vice Chajran, Di?qt Officer, or, if Directors or Officers have not

been selected, an Incorporator: _ &7 Lot
Prinied Name: Seth Elliot Title: Diractor and President

Required Signature(s) on behalf of Other Business Entity: [See below for required

signature(s).]
Signature: Aé‘b& 4 ? /g&a‘k

Printed Name: Seth Effiott - Title: Managing Member
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature: .

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Partnership:
Signatures of ALL General Partners.

If Florida Limited Liability Company:
Signature of a Member or Autharized Representative.

All others:
Signature of an authorized person.

Fees:
Certificate of Conversion: $35.00
Fees for Florida Articles of Incorporation:  $70.00
Certified Copy: $8.75 (Optional)
Certificate of Status: $8.75 (Optional)

Page2 of 2



ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)

ARTICLE I NAME
The name of the corporation shall be:

Verge Productions, Inc.

ARTICLEII _ PRINCIPAL OFFICE
The principal place of business/mailing address is:
2881 E. Oakland Park Bivd.

Suite 214
Ft. Lauderdale, FL 33306

ARTICLEII PURPOSE
The purpose for which the corporation is organized is:

To produce, invest in and distribute independent films, television programming and related content.

ARTICLE IV SHARES
The number of shares of stock is:

The Company is authorized to issue up to 20,000,000 shares of Common Stock.

ARTICLE V _ INITIAL OFFICERS AND/OR DIRECTORS

List name(s), address{es) and specific title(s):

Leslay Elliott, Chairman and CEQ, 1830 S. Ocean Drve, #3003, Hallandale, FL 33009
Seth Eliiott, President and Director, 1830 S. Ocean Drive, #3003, Hallandale, FL 33009
Nick Stagliano, Director, 1931 Berkiey Road, Norristown, PA 19403

ARTICLE V1 REGISTERED AGENT
The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

Seth Elliott, 2881 E. Oakland Park 8ivd., Suite 214,
Ft. Lauderdale, FL 33308



ARTICLEVI INCORPORATOR
The name and address of the Incorporator is:

Seth Elliott, 2881 £. Oakland Park Blvd., Suite 214,
Ft. Lauderdate, FL 33306

P T e T e e e e P P P PR R PR RS LRSS E 2 it R e L !

Having been named as registered agent to accept service of process for the above stated corporation at the place
designated in this certificate, I am famillar with and accept the appointment as registered agent and agree to act in this

capacity . |
/,Ze/a % j0//1o3 |
i Signature/Register gent ~ Date |
JM& [0 ) 1o

Signature/Incorporator Date

056 W 9- 130 80



BYLAWS
QF

VERGE PRODUCTIONS, INC.

INCORPORATED UNDER THE LAWS OF FLORIDA

ARTICLE I - IDENTIFICATION

SECTION 1. PRINCIPAL OFFICE. The principal office of the Company shall
be at such place within or outside of the State of Florida as the Board
of Directors shall by resolution from time o time designate.

SECTION 2. SEAL. The Company shall have a corporate seal in such form
as the Board of Directors shall by resolution from time to time
prescribe. The Board of Directors may elect not to utilize a corporate
seal.

SECTION 3. FISCAL YEBRR. The fiscal vear shall end on the last day of
December of each vear and begin on the following day.

ARTICLE I1 - SHAREHOLDERS' MEEYING

SECTICN 1. PLACE OF MEETINGS. Meetings of the shareholders of the
Company shall ke held at the principal office of the Company or at such
ather place within or without the State of Florida as may be fixed by
the Board of Directors.

SECTION 2. ANNUAL WMEETIMG. The annual meeting of the shareholders shall
ke held on the second Wednesday in October each year at two ¢'clock
p.m., or on such cther day or at such other time as may be fixed by the
Board of Directors. The shareholders at the annual meeting shall: (1)
elect 3 Board of Directors; and (ii} transact such cther business as
may properly pe brought before sach meeting.

SECTION 3. CHAIRMAN OF MEETING. ALL meestings of shareshelders shall he
called to order and presided over by the Chailrman of the Board or in
his absence, by the President, or in the absence of both, by the person
designated in writing by the Chalrman or President.

SECTION 4. DETERMINATION OF RECORD DATES. The Board of Directors shall
fix a time, not less than ten or more than seventy days, prior to the
date of any meeting of shareholders, as a record date for ithe
determination of the shareholders entitled to notice of and to vote on
such mesting.

SECTICMN 5. NOTICE TO SHEAREHOLDERS. Wricten notice of every meeting of
the shareholdars shall be given by, or at the direction of, the person
or persons authorized to call the meeting, to each shareholider of
record entitled to vote at the meeting: (i} &t least thirty days prior
to the date fixed for the annual meeting; {ii} &t least ten days prier
to the date fixed for any special meeting, unless, in either case, a
greater period of notice is reguired by law to be glven in advance of
such particular meeting. Written notice shall bes deemed to be



sufficient if given to the shareholder personally, or by sending a copy
thereof through the mail to his address appearing on the books of the
Company, or supplied by him te the Company for the purpose of notice.
The notice required by this By-Law shall specify the place, date and
hour of the meeting, and in case of a special meeting, the general
nature of the business to be transacted.

SECTION 6. NOMINATIONS AND BUSINESS AT MEETINGS. At any annual meeting
of shareholders, only persons who are nominated or business that is
proposed in accordance with the procedures set forth in this Section 6
shall be eligible for election as Directors or considered for action by
shareholders. Nominations of persons for election to the Board of
Directors of the Company may be made or business proposed at a meeting
of shareholders {i) by or at the direction of the Board of Directors or
{(ii} by any shareholder of the Company entitled to voite at the meeting
who complies with the notice and other procedures set forth in this
Section 6. Such nominations or business propesals, other than those
made by or at the direction of the Board of Directors, shall be made
pursuant to timely notice in writing to the Secretary of the Company
and such proposals must, under applicable law, be a proper matter for
shareholder action. To be timely, a shareholder’s notice shall be
delivered to or mailed and received at the principal office of the
Company not less than 120 days nor more than 210 days in advance of the
date which is the anniversary of the date the Company's proxy statement
was released to shareholders in connection with the previous year's
annual meeting or if the date of the applicable annual meeting has been
changed by more than 30 days from the date contemplated a2t the time of
the previous year's proxy statement, not less than 90 days before the
date of the applicable annual meeting; provided, however, that in the
event that less than %0 days' notice or prior publiic disclosure of the
date of the meeting is given or made to shareholders, notice by the
shareholder to be timely must be received not later than the close of
business on the 15th day following the day on which such notice of the
date of the meeting was mailed or such public disclosure was made,
whichever first occurs.

Such shareholder's notice shall set forth (i) as to each person who
such shareholder proposes to nominate for election or reelection as a
Director, all information relating tc such parson thar is reguired to
be disclosed in solicitations of proxies for election of directors, or
is otherwise regquired, in egach case pursuant to Regulation 14A under
the Securities Exchange Act of 1934, as amended {including such
person's written consent to being named in the proxy statemsnt as a
nominee and to serving as a Director if electzed}); (ii} as to any other
business that the shareholder proposes to bring kefore the meeting, a
brief description of the business desired to be brought hefore the
annual meeting, the reasons for conducting such businass at the annual
meeting and any material interest in such business of such person on
whose behalf such proposal is made; and (iii) as to the shareholder
giving the notice and the beneficial owner, if any, on wheose behalf the
nomination or preoposal is made, (a) the name and address of such
shareholder and beneficial owner, if any, (b} the class and number of
shares of the Company which are beneficially owned, () a description
of all arrangemsnts or understandings between such shareholder and each
proposed nominee and any other person or persons (including their
names} with respect to any such nominationi{s} or proposalis} and (d} a
repraesentation that such shareholder intends to appear in person or by



proxy at the meeting to nominate the person(s) named, or move the
proposal identified, in its notice. The Company may reguire any
proposed nominee to furnish such other infeormation as may reasonably be
required by the Company tco determine the eligibility of such proposed
nominee to serve as & director of the Company. No person shall be
eligible for election as a Director of the Company and no business
shall bes conducted at the annual meeting of shareholders, other than
those made by or at the direction of the Beoard of Directors, unless
nominatad or proposed in accordance with the procedures set forth in
this Section 6. The Chairman of the meeting may, if the facts warrant,
determine and declare to the meeting that a nominatieon or proposal was
not made in accordance with the provisions this Section 6 and, if he
should so determine, he shall so declare to the meeting and the
defective nomination or proposal shall be disregarded.

ARTICLE III - DIRECTORS

SECTION 1. GENERAL POWERS OF BOARD OF DIRECTORS. The business and
affairs of the Ccmpany shall be managed by its Board of Directors which
is hereby authorized and empowered to exercise all corporate powers of
the Company.

SECTION 2. QUALIFICATION AND NUMBER. The Board of Directors shall have
the power to fix the number of directors and from time to time by
proper resolution to increase or decrease the number thereof without a

-

vote of the shareholders. The initial number of Directors shall be 3.

SECTION 2. ELECTION AND TERM. Except as provided in the Company's
Restated Articles of Incorporation as amended, the shareholders shall
at each annual meeting elect directors each of whom shall serve unti
the annual meeting of shareholders next following his election and
until his successor is elected and shall qualify.

SECTION 4. VACANCIES. Vacancies on the Board of Directors, including
vacancies from any increase in the number of directers, shall be filled
by & majority of the remaining members ¢f the Board though less than a
quorum, and =2ach person so elected shall be a director until his
succassor 1s elected by the shareheolders who may make such =lection at
the next annual peeting of the shareholders or at any special meeting
to he called for that purpose and held pricr thereto.

SECTION 5. NOMINATION OF DIRECTORS. Candidates for election to the
Board of Dirsctors at an annual meeting ¢f the shareholders shell be
nominated at regular or special meeting of the Board. Candidates for
such elecrion alsoc may be nominated by any shareholder entitled to vote
at the meeting in accordance with Article II-Section 6. If any nominsae
chosen by the Board shall be unwilling or unable to s=rva as a director
if elected, a substitute nominge shzll be designated by the Z2oard, and
announcenent of such designation shzll be made at the meeting of the
sharenolders prier to the voting upon election of directors.

SECTICN 6. CORGANIZATION MEETING OF BOARD OF DIRECTORS. The Board of
Directors shall without notice meet each year upen adjournmant of ths
annual meeting of the shareholders at the principal office of the
Company, o¢r at such other time or place as shall be designated in a
notice given to all nominees for directoer, for the purposes of
organization, fixing of times and places for regular meetings of the



Beard for the ensuing year, election of cofficers and consideration of
any other business that may properly be brought before the meeting.

SECTION 7. REGULAR MEETINGS. Regular meetings of the Board of Directors
shall be held at such times and places as shall be fixed at the
organization meeting of the Board or as may be otherwise determined by
the Board.

SECTION 8. SPECIAL MEETINGS. Special meetings of the Board of Directors
may be called by the Chairman of the Board, the Chief Executive
Officer, the President or the Secretary and shall be called by the
Secretary at the written request of any three directors.

SECTION 9. NOTICE OF REGULAR AND SPECIAL MEETINGS. No notice of a
reqular meeting of the Board of Directors shall be necessary if the
meeting is held at the time and place fixed by the Board at its
organization meeting or at the immediately preceding Beoard meeting.
Notice of any regular meeting to be held at another time or place and
of all special meetings of the Board, setting forth the time and place
of the meeting, and in the case of a special meeting the purpose or
purposes thereol, shall be given by letter or other writing deposited
in the United States mail not later than during the third day
immediately preceding the day for such meeting, or by telephone, telex,
facsimile or other oral, written or electronic means, received not
jater than during the day immediately preceding the day for such
meeting or such shorter periocd as the person or persons calling such
meeting may deem necessary or appropriate under the circumstances

SECTION 10. QUORUM. A majority of the directors in office shall be
necessary to constitute a guorum for the transaction of business, and
the acts of the majority of the directors present at a meeting at which
a quorum 1s presenit shall be the acts of the Board of Directors. If at
any mesting a quorum shall not be present, the meeting may adjourn from
time to time until a quorum shall be present. Notwithstanding the
apove, in the event that an even number of Directors are in office, 50%
of the total number of directors in coifice shall constitute a gquorum.

SECTION 11. WRITTEN CONSENT. Any action which may be taken at a meeting
of the Board of Directors or at a meeting of the executive or other
commiccee as hereinarfter provided may be taken without a meeting, if a
consent or consents in writing setting forth the action so taken shall
be signed by all the directors or the members of the committee, as the
case may be, and shall be filed with the Secretary of the Company.

SECTICN 12. PARTICIPATICH BY CONFERENCE TELEPHONE. One or more
directors may pariicipate in a neeting of the Board of Directors or of
& committee of the Board as hereinafter provided for by means of
conference telephone or similar cemmunications eguipment by means of
which all persons participating in the meeting can hear =ach other.

SECTION 13. EXECUTIVE COMMITTEE. The Board of Directors may, by
resolution adepted by a majority of the whole Hoard, censtitute,
&bolish or reconstitute an Executive Committee of the Board as the
Board may determine, and shall include the Chief Executive Qfficer, if
any, or the President. The other members of the Executive Committee
shall be appointed and may be removed by the Board. The Chief Executive
Cificer, if any, or the President shall act as Chairman of such



Committee, and in his absencs, the Committee shall select one of its
members to act as Chairman. The Chairman of the Committee shall have
power to vote on all questions. The members of the Committee shall hold
office until the first meeting of the Board of Directors after the next
succeeding annual meeting of the shareholders and until their
successors are appointed.

The Board of Directors shall f£ill any vacancy in the Executive
Committee, and it shall be its duty to keep the membership of such
Committee full,

The Executive Committee shall keep proper minutes and records of its
proceedings, and all actions of the Executive Committee shall be
reported to the Board of Directors at its meeting next succeeding such
actions, and when the Board is not in session the Executive Committee
shall have all powers and rights of the Board unless limited by a
resolution of the Board.

All quastions shall be decided by the vote of the majority of the
members of such Commikttee present.

SECTION 14. OTHER COMMITTEES. The Board of Directors may, by rescolutzien
adopted by 2 majority of the whole Beard, designate one or more
committees, each committee to consist of two or more directors.

SECTION 15. COMPENSATION OF QFFICERS AND ASSISTANT OFFICERS. Unless
otherwise determined by resolution adopted by the majority of the
entire Board of Directors, the Chief Executive Officer of the Company
v such officer as he may designate shall have the authority to
determine, fix and change the compensation of all officers and
assistant officers of the Company except those which are executive
officers {as defined under the Securities Exchange RAct of 1934).

ARTICLE IV - OFFICERS

SECTION 1. NUMBER AND ELECTICN. The Board of Directors shall elect a
Chairman of the Board, a President, a Secretary and a Treasurer, and
may eleact such other officers and assistant cfficers as the Board may
deem appropriate.

SECTION 2. TERM OF OFFICE. The term of office for all officers shall be
until the organization meeting of the Board of Directors following the
next annual meeting of shareholders or until their respective
succassors are elected and shall gqualify, but any officer may be
removed from office, either with or without cause, at any time by the
affirmative vote of the majority of the members of the Board then in
office. A vacancy in any office arising from any cause may be filled
for the unexpired term by the Board.

SECTION 3. CHATRMAN OF THE BOARD. The Chairmen o¢f the Board shall
preside at all meetings of the shareholders and of the Board of
Directors at which he is present. He may be a member of any of the
committees of the Board.

SECTION 4. CHIEF EXECUTIVE OFFICER. Subject to the control of the 3oard
of Directors, the Chief Executive Officer shall have general control
and direction of the business of the Corporation. If ne person is



elected to the office of the Chief Executive Officer, the President
shall be the Chief Executive Officer. In addition, he shall be a member
of the Executive Committee and may be a member of the other committees
of the Board. In the absence of the Chairman, he shall have the povers
of the Chairman of the Board.

Ft

SECTION 5. PRESIDENT. The President shall have such powers and perform
such duties as the Board of Directors mey specify. In the absence of a
Chief Executive OQOfficer, the President shall be the Chief Executive
Officer and shall have general supervision over the business and
affairs of the Company and be a member of the Executive Committee and
may be a member of the other committees of the Board.

SECTION 6. SECRETARY. The Secretary shall atiend meetings of the
shareholders, the Board of Direttors and the Execuiive Committee, shall
keep minutes thersof in suitable books, and shall send out all notices
of meetings as reguired by law or by these Bylaws. He shall, in
general, perform all duties incident to the office of the Secretary and
perform such other duties as may be assigned to him by the Board, the
Chief Executive Officer.

SECTION 7. TREASURER. The Treasurer shall have charge and custody of
and be responsible for all funds and deposit all sums in the name of
the Company in banks, trust companies or other depositories; he shall
receive and give receipts for money due and payable to the Company from
any source whatsoever, and in general shall perform all the duties
incident to the office of the Treasurer and such other duties as may be
assigned to him by the Board of Directors, the Chief Executive Officer
or by any officer tc whom the Chief Executive Officer has directed him
to report.

SECTION 8. OTHER OFFICERS. The powers and duties of other officers
shall be such as may, from time tc time, be prescribed by the Board of
Directors or the Chief Executive Officer.

SECTION 9. DELEGATION OF DUTIES OF OFFICERS. In case of the absencs of
any cofficer of the Company or for any other reason that the Board of
Directors may deem sufficient, the Board, oy in the absence of action
by the Board, the Chief Executive Officer, or in his abssnces, the
Chairman of the Board, may delegate for the time being the powers and

duties of any officer te any other ocfficer or to any director.
BRTICLE V - EXECUTIOM OF WRITTEMN INSTRUMENTS

The Board of Directors shall, from time to time, designate the
officers, employees cor agents of the Company who shall have power in
its name tc¢ sign and endorse checks and other negetiable instruments,
and to borrow money for the Company and in its name to make notes or
other evidence of indebtedness. Any cfficer so designated by the Board
may further delegate his powers to the extent previded in any
resolution of the Beard. Unless otherwise authorized by the Board, all
contracts, leases, deeds and deeds of trust, mortgages, powers of
attorney to transfer stock and all other documents requiring the seal
of the Company shall be executed for and on behalf of the Company by
the Chalirman of the Board, the President or any Vice President, and
shall be attested by the Secretary or an Assistant Secrecary.



ARTICLE VI - CERTIFICATES OF STOCK AND TRANSFERS OF STOCK

SECTION 1. FORM QF SHARE CERTIFICATES AND TRAMSFER. Share certificates
representing the capital stoeck of the Company shall be in such form as
the Board of Directors may from time to time determine. Each
certificate shall be signed by the Chairman of the Board, the Chief
Executive Officer, the Prasident or one of the Vice Presidents or other
officer designated by the Board and shall be countersigned by the
Treasurer or an Assistant Treasurer and sealed with the seal of the
Company. If such certificates of stock are signed or countersigned by a
corporate transfer agent and a corporate registrar of the Company, such
signature of the Chairman of the Board, the President or other officer,
and the countersignature of the Treasurer or Assistant Treasurer, and
such seal, or any of them, may be a facsimile, engraved or printed.

SECTION 2. TRANSFER AGEWT AND REGISTRAR. The Board of Directors may
appoint an incorporated bank or trust company to act as transfer agent
for the Company's capital stock with such duties and powers as may be
prescribed by the Board in the resolutions appointing them; and an
incorporated bank or trust company to act as registrars of the
Company's capital stock. In the event such a transfer agent has been
appointed, a share certificate of the Company shall not be valid or
binding unless countersigned by a transfer agent and registerved before
issue by a registrar.

SECTION 3. REGISTERED SHAREHOLDERS. The Company shall be entitled to
treat the holder of record cf any share or shares of stock as the
holder in fact thereof and accordingly shall not be bound to recognize
any ecuitable or other claim to or interest in such share on the part
of any other person, whether or not it shall have express or other
notice thereof, save as expressly provided by the laws of Florida.

SECTION 4. LOST CERTIFICATE. Any person claiming a certificate of stock
tc pe lost or destroyed shall make an affidavit or affirmation of that
fact and advertise the same in such manner as the Board of bDirsctors
may requive, and shall, if the directors so reguire, give the Conmpany =&
pond of indemnity, inferm and with one or more sureties satisfactory to
the Beard, whereupon a new certificate may be issued of the same tenor
and for the same number cif shares as the one alileged to be lost or
desiroyed.

SECTION 5. DETERMINATION OF SHAREHOLDERS ENTITLED TO DRIVIDENDS,
DISTRIBUTIONS OR RIGHTS. The Board of Directors may fix a time not rmore
than fifty davs prier to the date fized for the paywment of any dividend
or distribution or the date for the allotment of rights or the date
when any change or conversion or exchange of shares will be made or go
into effect as a2 record date for the determinaticn of the shareholders
entitlad to receive payment of any such dividend or distribution or to
receive any such allotment or rights or to exercise the rights in
raspect L0 any such change, conversion or suchange cf shares.

ARTICLE VII - LIMITATION CF DIRECTOR LIABILITY

To the fullest extent that the laws of the State of Florida, as in
effect on Febhruary 18, 2008 or as thereafter amended, permit
elimination or limitation of the liability of directors, no director of
the Company shall be persconally liable for monetary damages as such ior



any action taken, or any failure to take any acticn, as a director.
This Article shall not apply to any acticn filed prior to February 18,
2008, nor to any breach of performance of duty or any failure of
performance of duty by any directer occurring prior to February 18,
2008. The provisions of this Article shall be deemed to be a contract
with each director of the Company who serves as such at any time while
such previsions are in effect, and each such directer shall be deemed
to be serving as such in reliance on the provisions of this Article.
This Article shall not be amended, altered or repealed without the
affirmative vote of the holders of at least B0% of the voting power
(without consideration of the rights of any class of stock to elect
directors by a separate class} of the then outstanding shares of
Capital stock of the Company entitled to vote in an annual election of
directors, voting together and not as separate classes, unless such
amendment, alteration or repeal is first recommended and approved by a
majority of the entire Board of Directors in which case only a majority
shareholder vote shall be reqguired. Such affirmative vote shall be
required noiwithstanding the fact that no vote is recuired, or that a
lesser percentage may be specified, bylaw or in any agreement with any
national securities exchange or otherwise. Any amendment to,
alternation, or repeal or adoption of this Article which has the effect
of increasing director liability shall cperate prospectively only and
shall not have any effect with respect to any action taken, or any
failure to act, by a director prior thereato,

ARTICLE VILI - INDEMNIFICATION

SECTION 1. Entitlement to Indemnificaticon. The Corporation shall, to
the extent that a determination of entitlement is made pursuant to, or
to the extent that entitlement Lo indemnification is octherwise accorded
by, this Article, indemnify every person who was or is a director,
officer or employee of the Corporation {(hereinafter referred to as the
"Indemnitee”) who was or is involved in any manner (including, without
limitation, &s a party or a witness), or is threatened to be made so
involvad, in any threatened, pending or completed investigation, clainm,
action, suit or proceeding, whether civil, criminal, administrative or
investigative {including without limitation, any investigation, claim,
action, suit or proceeding by or in the right of the Corporatiocn) by
reason of the fact that the Indemnitee is or was a director, officer or
employee of the Corporaticn, or is or was serving at the request of the
Corporation as & director, officer, employee, fiduciary or other
representative of another corporation, partnership, joint venture,
trust, emplovee benefit plan or other entity (such investigation,
claim, action, suit or proceeding hereinafter being referred to as &
"Proceeding"), against any ezpenses and any liability actually and in
good faith paid or incurred by such person in connecticn with such
Proceeding; provided, that indemnification may be made with respect to
a Proceeding brought by an Indemnitees against the Corperation only as
provided in the last sentence of this Section 6.1. As used in this
Article, the term "expenses" shall include fees and expenses of counsel
and all other exvenses (except any liability) and the fterm "liabilicy"”
shall include amounts of Jfudgments, fines or penalties and amounts paid
in settlement. Indemnification may be made under this Article for
expenses incurred in connection with any Proceeding brought by an
Indemnitee against the Corporation only 1f {1} the Proceeding is &
claim for indemnification under this Article or otherwise, (2) the
Indemnitee is successful in whole or in part in the Proceeding for



which expenses are claimed, or (3) the indemnification for expenses is
included in a settlement of, or is awarded by a couxrt in, a Proceeding
to which the Corporation is a party.

SECTION 2. Advancement of Expenses. All expenses incurred in good faith
by or on behalf of the Indemnitee with respect to any Proceeding shall,
upon writien request submitted to the Secretary of the Corporation, be
advanced to the Indemnitee by the Corperacion prior to final
disposition of such Proceeding, subject to any chligation which may be
imposed by law or by provision in the Articles, bylaws, an agreement or
otherwise to repay the Corporation in certcain events.

SECTION 3. Indemnification Procedure.

{a) To obtalin indemnification under this Article, an Indemnitee shall
submit to the Secretary of the Corporation a written regquest, including
such supporting documentation as is reasonably available to the
Indemnitee and reasonably necessary to the meking of a determination of
whether and to what extent the Indemnitee is entitled to
indemnification. The Secretary of the Corporaticn shall promptly
thereupon advise the General Counsel in writing of such reguest.

{(b) The Indemnitee's entitlement to indemnification shall be
determined by a Referee (selected as hereinafter provided} in a written
opinion. The Referee shall find the Indemnitee entitled to
indemnification unless the Referee finds that the Indemnitee’'s conduct
was such that, if sc found by a court, indemnificacion would be
prohibited by Fleorida law.

{c} "Referee” means an attorney with substantial expertise in
corporate law who neither presently is, nor in the past five years has
been, retained to represent: {i) the Corporation or the Indemnitee, or
an affiliate of either of them, in eany matter material to either such
party, except to act as a Referee in similar proceadings, or (ii) any
other party to the Proceading giving rise to a claim for
indemnification under this Articis. 'The Corporation's General Ccunsel,
if Disinterested (as herzinafter defined}, or if not, the Corporation's
senior gificer who is Di=zinterested, shall propose a Reisres. The
Sacretary of the Corporation shail notify the Indemnitee of the name of
the Referee progosed, whose appcintnment shall become £inal unless the
Indemnitee, within 10 days of such notice, reasonably objecis to such
Referee as not bkeing qualified, independent or unbiased. If the
Corporation and the Indemnitee cannot agree on the selection of =&
Rafere=s, or if the Corporation fails to propose a Referee, within 45
days of the submission of a written reguest for indemnification, the
Referee shall be selected by the American Arbitration Asscciation. The
General Counsel or a senior officer shell be deemed Disinterested if
not & party to the Proceeding and not allieged in the pleadings as to
the Proceeding to have parvticipated in the action, or participated in
the failure to act, which is the basis for the relief sought in the
Proceeding.

{¢} Notwithstanding any cther prevision of this Article, to the sxtent
that there has been a determination by a court as to the conduct of an
Indemnitee such that indemnification would not be prohibited by Florida
law, or if an Indemnitee would be entitled by Flcrida law to



indemnification, the Indemnitee shall be entitled te indemnification
hereunder.

{e) A determination under this Section 3 shall be conclusive and
binding on the Company but not on the Indemnitee. ‘

SECTION 4. Partial Indemnification. If an Indemnitee is entitled under
any provision of this Article teo indemnification by the Corporation of
a portion, but not all, of the expenses or liability resulting from a
Proceeding, the Corporation shall nevertheless indemnify the Indemnitee
for the portiecn therecf to which the Indemnitee is entitled.

SECTION 5. Insurance. The Corporation may purchase and maintain
insurance to protect itself and any Indemnitee against expenses and
liability asserted or incurred by any Indemnitee in connsction with any
Proceeding, whether or not the Corporation would have the power to
indemnify such person against such expense or liability by law, under
an agreament or under this Article. The Corporation may create a trust
fund, grant a security interest or use other means (including, without
limitation, a letter of credit) to ensure the payment of such amounts
as may be necessary to effect indemnification.

SECTION 6. Agreements. The Corporaticn may enter into agreements with
any director, officer or employee of the Corporation, which agresments
may grant rights to the Indemnitee or create cbligations of the
Corporation in furtherance of, different from, or in addition to, but
not in limitation of, those provided in this Article, without
shareholder approval of any such agreement. Without limitation of the
foregoing, the Corporation may obligate itself (i} to maintain
insurance on behalf of the Indemnitee against certain expenses and
liabilities and {2) to contribute to expenses and liabilities incurred
by the Indemnitee in accordance with the zpplication 0of relevant
eguitable considerations to the relative benefits to, and the relative
fault of, the Corpoeration.

SECTION 7. Miscellanecus. The entitlement to indemnificacion and

advancement of expenses provided for in this Article (1) shall be a

contract right, {2} shall not e exclusive of any other rights to which

an Indemnitee may otherwise be entitled under any Article, bylaw,

agreement, vote of shareholders or directors or ctherwise, {3} shall '
continue as to & person who has ceased to be & director, oificer or

employes and {4) shall inure to the benefit of the heirs and legel

represantatives of any perscon entitled to indemnification or

advancement of expenses under this Article.

SECTION 8. Construction. If any provision of this Article shall be held
to be invalid, illegal or unenforceable for any reason (1) such
provisicn shall be invalid, illegal or unenforceable conly to the extent
of such prohibition and the wvalidity, legality and enforceability of
the remaining provisions of this Article shall net in any way be
affected or impaired thereby, and (2) to the fullest extent possible,
the remaining provisions of this Article shall be censtrued so as to
give effect to the intent manifested by the provisicn held invalid,
illegal or unenforceable.

SECTION 2. Effectiveness. This Article shall apply to every Proceeding
other than a Proceeding filed prior to February 18, 2008, except that



it shall not apply to the extent that Florida law does not permit its
application to any breach of performance of duty or any failure of
performance of duty by an iIndemnitee occcurring prior te February 18,
20p08.

SECTION 10. Amendment. This Article may be amended or repealed at any
time in the fueture by vote of the directors without shareholder
approval; provided, that any amendment or repeal, or adoption of any
Article of the Restated Articles or any other bylaw of the Corporation,
which has the effect of limiting the rights granted toc directors under
this Article, shall reguire the affirmative vote of at least B0% of the
voting power of the then outstanding shares of capital stock of the
Corporation entitled to vote in an annual election of directors, voiing
together as a single class. Any amendment or repeal, or such Article or
other bylaw, limiting the rights granted under this Article shall
operate prospectively only, and shall not limit in any way the
indemnification provided for herein with respect to any action taken,

r failure to act, by an Indemnitee prior thereto.

ARTICLE IX - BYLAWS SUBJECT TO PROVISIONS OF ARTICLES OF INCORPORATION

In case of any conflict between the provisions of these Bylaws and the
Company's Restazted Articles of Incorporation as amended from time to
time, the provisions of the Articles of Incorporation shall control,
and with respect to any provisions required to be set forth in the
Bylaws, ithe applicable provisions of the Articles of lncorporation are
and shall be incorpeorated harein by reference and shall be deemed a
part of these Bylaws.

ARTICLE ¥ - AMEMDMENTS

Except as otherwise provided in Articles VII and VIII, these Bylaws may
be altered, amended, added toc or repealed by the Board of Directors at
any meeting of the Board duly convened with or withoutr notice of that
purpose, subject To the power of the shareholders to change such
action.



COHEN & CZARNIK LLP
17 Siate Street
30t Floor
New York, New York 10004

November 5, 2008

VERGE PRODUCTIONS, INC.
2881 E. Oakland Park Blvd,, Suite 214
Ft. Lauderdale, FL 33306
Atention: Mrs. Lesley Elliott
Chairman and Chief Executive Officer

Re: Offering Statement on Form 1-A

{ adies and Gentlemen:

We have acted as special counsel to VERGE PRODUCTIONS, INC. (the "Company”) in
connection with a offering statement on Form 1-A (the "Offering Statement"), filed with the
Securities and Exchange Commission under the Securities Act of 1933, as amended, relating to
the offering by the Company of an aggregate of 5,000,000 shares of common stock, no par value
per share, of the Company (the "Shares").

in connection with the foregoing, we have examined originals or copies, satisfactory to
us, of all such corporate records and of all such agreements, certificates and other documents as
we have deemed relevant and necessary as a basis for the opinion hereinafter expressed. In
such examination, we have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals and the conformity with the original documents of all
documents submitted to us as copies. As to any facts material to such opinion, we have, without
independent investigation, relied on certificates of public officials and certificates of officers or
other representatives of the Company.

Based upon the foregoing and subject to the other limitations set forth herein, we are of
the opinion that the Shares to be offered and sold pursuant to the Offering Statement will be
validly issued, fully paid and non-assessable upon issuance pursuant to the terms of the Offering
Statement.

We are members of the bar of the State of New York and are not licensed or admitted
to practice taw in any cther jurisdiction. Accordingly, we express no gpinion with respect to the
laws of any jurisdiction other than the laws of the State of New York, the State of Florida including
the statutory provisions, all applicable provisions of the Florida Constitution and all reported
judicial decisions interpreting those laws, and the federal laws of the United States.
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We assume no obligation to advise you of any changes to this opinion which may

come to our attention after the date hereof. This opinion may not be relied upon or furnished to
any other person except the addressee hereof without the express written consent of this firm,

Very truly yours,



