OFFERING MEMORANDUM

Dated:



The Issuer

Name:


COMPANY NAME

Head Office:

#1-53KKKKLLLLLLL




Vancouver, BC   V6B  2N7




Tel: (604) 




Fax: (604) 




e-mail: 

Currently listed or quoted?


Reporting issuer?



SEDAR filer?


No

The Offering

Securities offered:





Price per security:



$ ________

Minimum/maximum offering:



Payment terms:

Proposed closing date:

Selling agent:

Resale Restrictions

You will be restricted from selling your securities for an indefinite period. See item 10

Purchasers Rights

You have two (2) business days to cancel your agreement to purchase these securities. If there is a misrepresentation in this offering memorandum, you have the right to sue either for damages or to cancel this agreement. See item 11.

No securities regulatory authority has assessed the merits of these securities or reviewed this offering memorandum. Any representation to the contrary is an offense. This is a risky investment. See item 8.

Item 1

Use of Available Funds

1.1 Net Proceeds and Available Funds

The net proceeds of the offering and the funds which will be available to us after this offering are as follows:



Assuming min

Offering
Assuming max

Offering 

A


Amount to be raised by this offering



B


Selling commissions and fees



C


Estimated  offering costs (legal, accounting, audit, etc)



D


Net proceeds: D = A – (B+C)



E


Current working capital ( or working capital deficiency) of issuer as of  _____________



F


Available funds: F = D+E



1.2 Use of Available Funds

We will use the available funds as follows: 

Description of intended use of available funds listed in order of priority 
Assuming min

Offering
Assuming max

Offering

Pre-production ( Casting, scouting key locations, hire key crew )



Production ( twelve days of production)



Post Production (  Lab developing, transfer, edit, ADR, mix, print)



Hold pre-market press junket to launch publicity campaign 



Attend American Film Market to begin sales (licensing)  film to theatrical distributors . Also to pre-sell foreign buyers.



Prepare film for delivery to buyers both domestic and foreign



Attend MIP COM, NATPE  and MIP TV (TV sales markets) to further promote and license (sell) film to remaining territories



1.3 Reallocation

We intend to spend the available funds as stated. However, we may reallocate funds for sound business reasons.

Item 2

Business

2.1 Structure

****************************TBA***********

2.2 Our Business

Overview

The Story 

>>>

>
>
>
>
>


The Structure

>
>
>

The Cast

>
>
>
>
>
>

Pre-production

>
>
>
>
>
>
>


Production

>
>
>
>
>
>


Post Production

>
>
>
>
>
>

Distribution: The Market

>
>
>
>
>
>
>
>

Marketing

· >
>
>
>
>?


2.3 Development of our Business

2.4 Long term objectives

2.5 Short term objectives and how we intend to achieve them

Objectives

>
>
>
>
>

How We Intend to Meet Our 12 Month Objectives

We intend to do the following to meet our objectives for the next 12 months.

What we must do and how we will do it


Target completion date or number of months to complete
Our cost to complete


1 month
$


1 month
$


2 months
$


3 months
$


4 months
$  


2-5 months
$  

2.6 Material Agreements

At the time this document was created there were no material agreements in place with any party related to the business activities described herein.( OR IS THERE?)

Item 3

Directors, Management, Promoters and Principle Holders

3.1 Compensation and Securities Held

The following table sets out information about each director, officer and promoter of the Company and each person who directly or indirectly beneficially owns or controls 10% or more of any class of voting securities of the company ( a “ principle holder”)

Name and

Municipality of principle residence


Positions held (eg: director, officer, promoter and / or principal holder) and the date of obtaining that position
Compensation paid by the company in the most recently completed financial year, since inception) and the compensation anticipated to be paid in the current financial year
Number and percentage of securities of the company held prior to completion of minimum offering (1) (2)
Number and percentage of securities of the Company held after completion of maximum offering (1) (2)













3.2 Management Experience

The following table, discloses the principle occupations of our directors and senior officers over the past five years. 

Name
Principal occupations and related experience







Item 4

Capital Structure

4.1 Outstanding Securities (other than debt)

Description of security


Number authorized to be issued
Number outstanding as of __________?
Number outstanding assuming completion of min offering
Number outstanding assuming completion of max offering



















Item 5

Description of Securities Offered

5.1 Terms

>

>

>

>

>

>

>

>

5.2 Subscription Procedure

You may subscribe for units by returning to us at::

1. A complete subscription agreement in the form accompanying this offering memorandum.

2. A complete copy of a Risk Acknowledgment  ( Form 45-103 F3) – you should keep a signed copy of this form.

3. A certified cheque or bank draft in the amount of your investment payable to “___________________”

We will hold your subscription funds in trust until midnight on the second business day after the day on which we received your signed subscription agreement.

We reserve the right to accept or reject subscriptions in whole or in part at our discretion and to close the subscription books at any time without notice. Any subscriptions that we do not accept will be returned promptly after we have determined not to accept the funds.

We expect to close the offering prior to _____________. We may close the offering on an earlier or later date as we may determine.

At the closing of the offering we will deliver to you certificates representing fully paid and non-assessable common shares and warrants, provided   the subscription price has been paid in full.

Item 6

Income Tax Consequences

You should consult your own profession advisers to obtain advice on the tax consequences that apply to you. Tax  Opinion

Item 7

Compensation Paid to Sellers and Finders

We have agreed to pay to persons who locate the introduce investors to the Company cash finder’s fees equal to 9% of the gross proceeds of this offering. Directors, officers and employees of the Company will not be paid finder’s fees. If the maximum offering is sold through persons entitled to a finder’s fee, the maximum aggregate finders fee will be $________________

Item 8

Risk Factors

Our Securities Our Speculative

The purchase of units is highly speculative. You should buy them only if you are able to bear the risk of the entire loss of your investment and have no need for immediate liquidity in your investment. An investment in the units should not constitute a major portion of your portfolio. You should consult your own independent advisors as to the tax, business and legal considerations regarding an investment in our securities.

Because there is no market for our securities , you may not be able to sell your securities

You may never be able to sell your securities and recover any part of your investment, unless we are able to complete a subsequent public offering or we are able to sell the Company for cash or merge with a public company.

Value of securities of the company

We determined the price of the units arbitrarily. The price bears no relationship to earnings, book value or other valuation criteria. 

We have no operating history

At the time this offering was issued the Company has no operating history.

Market fluctuations
Although there may be a sufficient market for the sale of the Film in both domestic and foreign territories, it is possible that licensing revenues from these territories may fall short of anticipated sales due to the following:

· Devalued currency in various countries

· Saturation of certain genre types

· Talent bankability changes

· Product buyer trends

Item 9

Reporting Obligations

The Company is not a reporting issuer in British Columbia. As a shareholder of the Company you will receive audited financial statements annually and unaudited interim financial statements on a half yearly basis in accordance with the Company Act (British Columbia). You will also be given notice of and entitled to attend general meetings of the holders of outstanding common shares of the Company in accordance with the Company Act (British Columbia)

Item 10
Resale Restrictions

These securities will be subject to a number of resale restrictions including a restriction on trading. Until the restriction on trading expires, you will not be able to trade the securities unless you comply with an exemption from the prospectus and registration requirements under securities legislation.

Unless permitted under securities legislation, you cannot trade the securities before the earlier of the date that is 12 months and a day after the date of the Company

1. Becomes a reporting issuer in the Canadian province or territory in which you reside or,

2. First becomes a reporting issuer in Alberta, British Columbia, Manitoba, Nova Scotia, Ontario, Quebec or Saskatchewan and is a SEDAR filer.

Item 11
Purchaser’s Rights

You have the following rights under the securities legislation:

1. Two Day Cancellation Rights – You can cancel your agreement to purchase the securities offered by this offering memorandum. To do so, you must send a notice to us by midnight on the 2nd business day after you sign the agreement to buy the securities.

2. Rights in the Event of a Misrepresentation – If there is a misrepresentation in this offering memorandum you have the right to sue:

a)
to cancel your agreement to buy the securities offered by this offering 

memorandum, or

b)
for damages against the Company, every person who was a director at the 

date of the offering memorandum and every other person who signed the 

offering memorandum.

If you intend to rely on the rights described in 2(a) or (b) above, you must do so within strict time limitations. You must commence your action to cancel the agreement within 180 days after the transaction. You must commence your action for damages within the earlier of 180 days after learning of the misrepresentation or 3 years after the transaction.

You may have other rights in addition to those described above. For information about your rights, you should consult a lawyer.

>>>>>>>>>>>>>>>NOW ATTACH A RISK FORM

THIS TEMPLATE IS A SAMPLE COPY  ONLY : YOU SHOULD ONLY USE THIS AS A FORMAT AND HAVE CHECKED BY A LAWYER BEFORE PRESENTATION:
