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Important Notes 
 
 
Although the following Sample Private Placement Memorandum is believed to be qualified as a 
viable and legally compliant prospectus or substantive disclosure document under Regulation D, 
Rule 506, you will be required to replace our sample data with information specific to your project, 
market research, offering structure, and best-estimate projections. 
 
This publication contains general information only and FastVentures.com is not, by means of 
providing or selling this publication, rendering accounting, business, financial, investment, legal, 
tax, or other professional advice or services.  
 
This publication should not be used as a sole reference or basis for any decision or action that 
may affect your business. Before making any decision or taking any action that may affect your 
business, including but not limited to putting a modified version of this document in circulation, 
you should consult with a seasoned attorney, financial advisor and/or investment banking 
professional to ensure that (i) your private placement memorandum is in compliance with all 
federal and state securities laws and (ii) your offering meets the expectations of potential 
investors.  
 
 
The following Sample Private Placement Memorandum is available for purchase on our website: 
http://publications.fastventures.com/sample-private-placement-memorandum-for-motion-picture 
 
 
We have also developed a production cost calculator for independent movie projects, which is 
available for purchase on our website: http://publications.fastventures.com/movie-production-
cost-estimator  
 
 
 
 
 

http://publications.fastventures.com/sample-private-placement-memorandum-for-motion-picture
http://publications.fastventures.com/movie-production-cost-estimator
http://publications.fastventures.com/movie-production-cost-estimator
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Document Preview 
 
 

 
Figure 1 Cover 
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Figure 2 Table of Contents 
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Figure 3 Table of Contents (continued) 
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Figure 4 Important Notes 
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Figure 5 Offering and Production Expenses 
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Figure 6 Detailed Financial Guidelines and Explanations 
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Figure 7 Upgraded Subscription Documents and Suitability Questionnaires 
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Introduction 
 
 
The following Sample Private Placement Memorandum is an easy-to-use, easy-to-follow 
reference for independent movie producers who plan to use a private placement or Regulation D 
Offering to raise the capital requirements for an independent movie project.  
 
While the document at hand is based on an actual offering, you are urged to replace the supplied 
sample data with your own fundamentals as every independent movie project has unique 
requirements, potential, and appeal in the eyes of potential audiences and investors.  
 
What’s included? 
 
Once you have purchased this Sample Private Placement Memorandum, you will be able to 
download a ZIP folder that contains the following files: 

 
• Sample Private Placement Memorandum in Microsoft Word® file format1 including (i) 

Subscription Agreement, (ii) Prospective Purchaser Questionnaire for Individuals, and (iii) 
Prospective Purchaser Questionnaire for Entities. This document comes as a mail merge 
document, which allows for the easy and consistent entry of your key data throughout the 
sample document.  See 2.2 Features for more details. 

 
• Data Merge Manager, which holds and manages the key data to be entered throughout 

the Sample Private Placement Memorandum (only applies to the mail merge version of 
the document). 

 
• Sample Private Placement Memorandum in simplified (.txt) file format including (i) 

Subscription Agreement, (ii) Prospective Purchaser Questionnaire for Individuals, and (iii) 
Prospective Purchaser Questionnaire for Entities for those who use a text editor that isn’t 
compatible with the Microsoft Word® file format. The mail merge feature in this version is 
not supported. 

 
• This manual including detailed instructions and sample data. 

 
Some key features 
 

• This Sample Private Placement Memorandum is a spin-off of an actual offering and thus, 
the supplied sample data provides valuable insights into the inner workings of a viable 
offering. 

 
• One version of the document is supplied as a mail merge document, which enables users 

to replace our sample data with their own information throughout the document – simply 
by entering it into the supplied Data Merge Manager file.  See Figure 7 below. 

 
 
 

                                                 
1 Note, that .doc is the default file format for Microsoft Word 2004 documents. This format is shared by Word 97 through 
Word 2003 for Windows, and Word 98 through Word 2004 for MAC. 
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Figure 7 Use of Data Merge Manager 
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How it works 
 
 
Step 1 

 
• After purchasing our Sample Private Placement Memorandum, please save the supplied 

ZIP folder to your hard drive and make sure you remember the location of the file. If you 
haven’t done so already, please download a copy of WinZip® (available as a free trial at 
http://www.WinZip.com) or use Stuffit®, which works on both Windows and MAC 
operating systems (available as a free trial at 
http://www.stuffit.com/downloads/index.html).   

 
• Unzip or decompress the supplied folder using one of the applications above. 
 
• If you plan on using the supplied mail merge version of the document, we recommend 

that you create a separate, designated folder for your project and place both files, 
“GenMovie_PPM_[506].doc” and “GenMovie_PPM_[data].doc” inside this folder.  

 
 

Step 2 
 
• Once this is done, please open the supplied file “GenMovie_PPM_[506].doc” using a 

compatible version of Microsoft Word®.  
 

• If the following error message occurs “GenMovie_PPM_[506].doc” is a data merge 
main document. Word cannot find its data source, “GenMovie_PPM_[data].doc”, 

 

 
Figure 8 Error Message:  Word cannot find data source. 

 
please make sure, both files are located in the same folder and click on “Find File” to 
navigate to and access the required data source file. The Sample Private Placement 
Memorandum will then open and be linked to the data source.  

 
• Once the document opened correctly as shown in Figure 9, you can review the sample 

data in the Data Merge Manager by clicking on the second icon to the left in the Data 
Merge Manager, which will display “Edit Data Source” as shown below.  
 

http://www.winzip.com/
http://www.stuffit.com/downloads/index.html
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Figure 9 Edit Data Source 

 
• Once you click on “Edit Data Source”, the supplied file will open and you can 

conveniently replace our sample data with information that is specific to your offering. 
See Figure 7 Use of Data Merge Manager” 

 
 
Step 3 
 

• In order to make the supplied Sample Private Placement truly your own, you will need to 
customize various areas of the document, including but not limited to the following key 
elements: “Summary of the Offering”, “Capitalization of the Company”, “Sources of Funds 
and Use of Proceeds”, “Dilution”, “The Movie”, “Management and Compensation”, 
“Principal Shareholders”, “Description of Capital Stock”, and “Projected Financial 
Statements” in the Exhibit.  
 

• To simplify and provide further guidance on this process, we have included 
comprehensive sample data, which is already saved to the supplied data source. To 
make the process of customizing the document even easier, we supply a detailed 
overview of our sample data in the Appendix of this manual. The “Merge Fields” in this 
overview correspond with the “Merge Fields” that are used in the Data Merge Manager 
(See Figure 7) and if entered correctly, any change of any field in the Data Merge 
Manager will be reflected throughout the Sample Private Placement Memorandum.  

 
We recommend that you print a copy of this overview as it’s also frequently referred to, 
when it comes to computing some key financial data.  
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For example: 
 

[MaxOffer_USD -10%]  is used to compute the net proceeds of the offering after the 
allowance for offering related expenses has been deducted. 

 
• Other areas or segments of the sample document that require custom input can easily be 

identified by being put in parenthesis. 
 

For example: 
 
[Insert $ amount of net proceeds (MaxOffer_USD – 10%)] after deducting (1) our 
estimated offering expenses of [Insert $ amount (10% of MaxOffer_USD) and (2) our 
estimated corporate start-up expenses of [Insert $ amount of start-up expenses].  

 
 
Step 4 
 
• Now, that you have made certain changes to the Sample Private Placement 

Memorandum, it is important to remember that you will need to save these changes like 
in any other application you work with.   
 

• With the important distinction, however, that with this particular document configuration, 
you are likely to have worked with two files “GenMovie_PPM_[506].doc” and 
“GenMovie_PPM_[data].doc”, both of which need to be saved to preserve any changes.  

 
 

 
Figure 10 Warning: Save Data Source 
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Figure 11 Warning: Save Main Document 

 
 
Step 5 
 
 
• Once you have customized the supplied Sample Private Placement Memorandum, as 

required, we recommend that you contact a seasoned securities attorney, financial 
advisor, and/or investment banking professional to have it reviewed. Many attorneys will 
only charge a nominal fee, which shouldn’t exceed 2-3 billable hours, to make sure your 
document complies with all applicable securities laws and regulations. Please note that 
bypassing the final review by a qualified professional can entail serious consequences 
and result in substantial civil and criminal sanctions against you and/or your company.  

 
If you are working with the supplied simplified text (.txt) version of the Sample Private Placement 
Memorandum, please follow Steps 1-5 with the important distinction that you will only have to 
save a single file, namely “GenMovie_PPM_[506].txt. 
 
Depending on the text editor you are using, you may be able to customize the merge fields as 
detailed in the overview of our sample data by using a so-called “Find and Replace” feature. If 
your text editor supports this feature, you can type the name of the merge field (please be sure to 
type it exactly as described) into the “Find” field and replace it with your custom content in the 
“Replace” field. Your text editor will then locate all merge fields, which are regular text in this 
version of the document and replace them with your custom input. 
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Where to go for more information 
 
 
Information on Private Placements, Regulation D and Exempt Offerings 
 
If you require further information on private placements, Regulation D Offerings, or so called 
Private Offerings, available offering structures, and information on possible restrictions and 
limitations, please feel free to review the following free article on our website: 

 
• Private Placements or Regulation D Offerings – What is myth? What is reality? 

http://publications.fastventures.com/article/private-placements-or-regulation-d-offerings---
what-is-myth-what-is-reality 

  
 

You can also download our whitepaper “Reaching High-Net-Worth Individuals with your Private 
Placement or Restricted Securities Offering” 
 

• http://publications.fastventures.com/reaching-high-net-worth-individuals-with-your-private-
placement  
 
 

Additional information on private placements is also available on the Securities & Exchange 
Commission’s website at  

 
• http://www.sec.gov/answers/regd.htm.  
 
 

If you are in doubt or require assistance with a specific matter, please consult with a seasoned 
securities attorney or financial professional. 

 
 

Information on Microsoft Word® 
 
If you have questions or are experiencing any problems while working with this Sample Private 
Placement Memorandum, please visit the help menu of Microsoft Word® first.  
 
The following includes a few additional online resources: 

 
• Working with Microsoft Mail Merge 
 
• How to use earlier versions of Excel, PowerPoint, and Word to open and save files from 

2007 Office programs 
 
 
Support 
 
Working on a private placement memorandum can quickly become a daunting task, especially if 
you don’t have a professional background in securities law and corporate finance.  
 
So, if you are currently working on a private placement memorandum, but feel a little 
overwhelmed or out of your depth trying to complete your document, and don’t know where to 
turn for affordable expert guidance, why don’t you give Fast Ventures’ Live Advisor a try? 
 

http://publications.fastventures.com/article/private-placements-or-regulation-d-offerings---what-is-myth-what-is-reality
http://publications.fastventures.com/article/private-placements-or-regulation-d-offerings---what-is-myth-what-is-reality
http://publications.fastventures.com/reaching-high-net-worth-individuals-with-your-private-placement
http://publications.fastventures.com/reaching-high-net-worth-individuals-with-your-private-placement
http://www.sec.gov/answers/regd.htm
http://www.office.microsoft.com/en-us/word/CH060832701033.aspx
http://www.support.microsoft.com/kb/924074
http://www.support.microsoft.com/kb/924074
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Plans start as low as $29.95 per incident and $99.00 per month! 
 
Give your private placement an edge with the help of a dedicated expert advisor! 
 
 
Learn more about Live Advisor Express: 
http://publications.fastventures.com/service/live-advisor-express-private-placement-memorandum  
 
Learn more about Live Advisor One on One: 
http://publications.fastventures.com/service/live-advisor-one-on-one-private-placement-
memorandum  
 
Learn more about Live Advisor Professional: 
http://publications.fastventures.com/service/live-advisor-professional-private-placement-
memorandum  
 
 
Unfortunately, we are currently not in a position to offer free support for our online publications; 
however, we are willing to offer our assistance on a voluntary basis, which is subject to availability 
and other restrictions. If you have a question or a problem that arises out of your work with the 
supplied publication, please send us an email to Publications@FastVentures.com and we will 
typically respond within 48-72 hours.  
 

http://publications.fastventures.com/service/live-advisor-express-private-placement-memorandum
http://publications.fastventures.com/service/live-advisor-one-on-one-private-placement-memorandum
http://publications.fastventures.com/service/live-advisor-one-on-one-private-placement-memorandum
http://publications.fastventures.com/service/live-advisor-professional-private-placement-memorandum
http://publications.fastventures.com/service/live-advisor-professional-private-placement-memorandum
mailto:Publications@FastVentures.com
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License Agreement 
 
 
The following constitutes a legally binding agreement (the “Agreement”) between you (“You” or 
“the Licensee”) and FastVentures.com (“Fast Ventures”, “We” or “the Site”), whereas Fast 
Ventures is willing to license to You and You are willing to license from Fast Ventures a 
conditional, non-exclusive, non-transferable, non-sub licensable license pertaining to the use of a 
sample or reference document, document template, or white paper (the “Accelerator-Document). 
 
After purchasing and/or downloading any Accelerator-Document that is available on our Site, Fast 
Ventures grants You a non-exclusive, non-transferable, non-sub licensable license for your own 
personal use and any commercial purposes for as long as they are not disclaimed under Section 
1 of this Agreement. 
 
Any rights not expressly granted by Fast Ventures or this Agreement, are reserved and all implied 
licenses are disclaimed. 
 
1. Scope of License Agreement 
 
Fast Ventures provides the Accelerator-Document, as is, without any warranty, express or 
implied, as to the accuracy, marketability or usefulness for any purpose. 
 
You may download, copy, modify, publish, display, broadcast, merge, link to, disclose, distribute, 
create derivative works, and provide access to derivative works You created based on the 
Accelerator-Document, but not to the original Accelerator Document itself, for any use, whether it 
be personal or commercial, for as long as the aforementioned actions are not designed to sell, 
resell, rent, lease, share, market, co-brand, private label, or sub license a document in support of 
actions, activities, or operations, regardless of whether such actions, activities, or operations are 
designed to result in monetary gains, that would compete with, undermine, and/or stand in 
contrast to those of Fast Ventures.   
 
All purchases of Accelerator-Documents on our Site are final. 
 
2. Limitation of Liability 
 
In no event will We be liable to You or any third party for any incidental or consequential damages 
(including, without limitation, indirect, special, punitive, or exemplary damages for loss of 
business, loss of profits, business interruption, or loss of business information) arising out of the 
use of, or inability to use, the Accelerator-Document, or for any claim by any other party, even if 
Fast Ventures has been advised of the possibility of such damages. If this limitation of liability or 
the exclusion of warranty set forth herein is held inapplicable or unenforceable for any reason, 
then the cumulative maximum liability of Fast Ventures, its affiliates, and third-party suppliers, 
including their owners, officers, directors, employees, subcontractors, agents, successors or 
assigns, for any type of damages shall limited to the lesser of the amount paid for the 
Accelerator-Document or $100.00. 
 
Some jurisdictions within the United States and European Union do not allow the exclusion or 
limitations provided herein and thus, these exclusions or limitations may not apply to You. You 
may also have other or additional rights that may vary from jurisdiction to jurisdiction. 
 
3. Indemnification 
 
You agree to indemnify, defend, and hold harmless Fast Ventures and its owners, officers, 
directors, employees, subcontractors, agents, successors or assigns from any and all third party 
claims, liability, damages, and/or costs (including, but not limited to, attorney’s fees) arising from 
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your use of the Accelerator-Document, your violation of this Agreement, or your infringement of 
any intellectual property or other right of any third party. 
 
4. General 
 
This Agreement shall be governed by English law and the courts of England and Wales shall 
have exclusive jurisdiction over any disputes or violations of this Agreement. This Agreement 
constitutes the entire Agreement between You and Fast Ventures relating to the Accelerator-
Document and (i) supersedes all prior oral or written communications, proposals, and 
representations with respect to the subject matter thereof, and (ii) prevails over any conflicting or 
additional terms of any quote, order, acknowledgement or similar communications between the 
parties. This Agreement shall terminate upon your breach of any term contained in this 
Agreement. The disclaimers of warranties, damages and limitations shall survive the termination 
of this Agreement. This Agreement may only be modified by a written document that has been 
signed by You and Fast Ventures. If any part of this Agreement is found to be invalid or 
unenforceable by a court of competent jurisdiction, the remainder of this Agreement shall be 
interpreted so as to reasonably affect the intention of the parties. 
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Appendix 
 
 

Sample Data Overview 
 
 

Merge Field  Description Sample Data 

Company Typically identical with the company name; 
however, a term that is often used is <<”Generico 
Movie, Inc.”, the “Company”, or “We”>>> 

“Moon Waters Motion 
Pictures, Inc.”, “the 
Company”, or “We” 

Issuer Name of the Company Moon Waters Motion 
Pictures, Inc. 

MovieTtile Title of the Movie Moon Waters 

Address1 Street Address 5555 Any Street 
Address2 Office Suite or Apartment Number (if applicable) Any Suite 

City City Any City 

State State Any State 

PostalCode Zip Any ZIP 

Phone Phone (including area code) (555)-555-5555 

Fax Fax (including area code) (555)-555-5555 

Officer Name of the officer that should be contacted in 
reference to this offering 

John Doe 

ClassA_Stock A C-Corporation can have one or more classes of 
stock, ClassA_Stock refers to the first class of stock 
that is issued, which typically is <<Common 
Stock>> 

Common Stock 

ClassB_Stock Second class of stock issued, typically <<Preferred 
Stock>> 

Preferred Stock 

ClassA_Shares Number of shares of ClassA_Stock that has been 
authorized and/or issued by the Company. 

250,000 

ClassB_Shares Number of shares of ClassB_Stock that has been 
authorized and/or issued by the Company 

250,000 

MinOffering_Shares Minimum number of shares that are intended to be 
sold under this Offering. This is typically 40%-50% 
of the total number of shares that are intended to be 
placed.  

250,000 

MaxOffering_Shares Maximum number of shares that authorized for 
placement 

250,000 

Price/Share Price per Share 6.25 

Use of Funds Defines how the proceeds from this Offering are 
used. A term that is widely used is <<for all and 
general business purposes>>. 

for all general business 
purposes 

OfferTermination Date upon which the Offer will terminate if the 
required MinOffering_Shares have not been sold. 

June 30, 2009 

MinInvest_Shares Minimum number of shares to be purchased by an 
investor 

10,000 

MinInvest_USD Minimum $ investment to be made by an investor 
(MinInvest_Shares x PriceShare) 

62,500 

MinOffer_USD Minimum offering amount to be raised 
(MinOffering_Shares x PriceShare) 

1,562,500 

MaxOffer_USD Maximum offering amount to be raised 
(MaxOffering_Shares x PriceShare) 
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