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SCHEDULE 14C INFORMATION

Information Statement Pursuant to Section 14(c) of the Securities Exchange Act of 1934

Check the appropriate box:
o     Preliminary Information Statement
o Confidential, for Use of the Commission Only (as permitted by Rule? 14c-5(d)(2))
x    Definitive Information Statement

CAMELOT ENTERTAINMENT GROUP INC.

(Name of Registrant as Specified In Its Charter)

Payment of Filing Fee (Check the appropriate box):
x   No fee required.
o   Fee computed on table below per Exchange Act Rules 14c-5(g) and 0-11.

1) Title of each class of securities to which transaction applies:
2) Aggregate number of securities to which transaction applies:
3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the

amount on which the filing fee is calculated and state how it was determined):
4)Proposed maximum aggregate value of transaction:
5)Total fee paid:

oFee paid previously with  preliminary materials.
oCheck box if any part of the fee is offset as provided by Exchange Act Rule? 0-11(a)(2) and identify the filing for

which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

1)   Amount Previously Paid:
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3)   Filing Party:
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CAMELOT ENTERTAINMENT GROUP, INC.
 8001 Irvine Center Drive, Suite 400

Irvine, California 92618

Notice of Board of Directors Action by Written Consent

To Stockholders of Camelot Entertainment Group, Inc.:

Camelot Entertainment Group, Inc. ("Camelot") hereby gives notice to its stockholders as follows:

1.  The holders of the majority of the outstanding shares of common and preferred stock of Camelot and the Board of
Directors of Camelot have unanimously adopted and have approved resolutions, attached as Exhibit A hereto,
amending the Articles of Incorporation to effect an increase in the authorized shares of Camelot from 10,000,000,000
to 20,000,000,000 shares, with common stock authorized at 19,900,000,000 and preferred stock authorized at
100,000,000. The par value for the common stock has been changed from $.001 to $.0001. The Board believes that the
increase in authorization is in Camelot's best interests, principally because it will enable Camelot to issue additional
shares in connection with necessary financings and/or other business transactions related to its ongoing efforts to
implement its business plan.

You have the right to receive this notice if you were a stockholder of record of common stock of Camelot at the close
of business on the date of this notice (the "Record Date"). Since the actions amending the Articles of Incorporation
have been approved by the Board of Directors and a majority of stockholder’s authorized to vote through a written
consent of the majority stockholders, no proxies were or are being solicited.

The holders of the majority of the outstanding shares of common and preferred stock of Camelot and the Board of
Directors of Camelot had previously unanimously adopted and approved the actions contemplated by the resolutions
and subsequent actions taken in accordance herewith. Notwithstanding the foregoing, this notice is being provided to
stockholders to keep them informed of recent actions taken by the Board of Directors.

We anticipate the approximate date of mailing to be on or after June 5, 2009. The actions by the Board of Directors
and the majority of stockholders will become effective no later than June 30, 2009.

Irvine, California
June 5, 2009

/s/ Robert P. Atwell

Robert P. Atwell
President, Chief Executive Officer, Chairman of the Board of Directors
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INFORMATION STATEMENT
OF

CAMELOT ENTERTAINMENT GROUP, INC.
130 VANTIS, SUITE 140
ALISO VIEJO, CA 92656

TELEPHONE (949) 334-2950

We Are Not Asking You For A Proxy And You Are Requested Not To Send Us A Proxy.

This Information Statement is first being furnished on or about June 5, 2009 to the stockholders of record as of the
close of business on June 5, 2009 of the common stock of Camelot Entertainment Group Inc. ("Camelot"). At the
record date there were a total of 8,799,899,666 shares of Camelot’s $0.001 par value common stock issued and/or
outstanding, including shares held in reserve by Camelot for funding and other contractual obligations, with each
share issued having one vote per share ("Common Stock"). There were a total of 10,147,511 shares of Camelot’s
$0.001 par value Series A Preferred Convertible Stock issued and outstanding, with each share issued having 50 votes
per share. There were a total of 9,996,510 shares of Camelot’s $0.001 par value Series B Preferred Convertible Stock
issued and outstanding, with each share issued having 1,000 votes per share. There were a total of 7,151,500 shares of
Camelot’s $0.001 par value Series C Preferred Convertible Stock issued and outstanding, with each share issued
having one vote per share.

The holders of the majority of the outstanding shares of common and preferred stock of Camelot and Camelot's board
of directors have approved and authorized the action described below. Such approval and consent constitute the
approval and consent of a majority of the stockholders of Camelot, the Board of Director’s and is sufficient under
Delaware General Corporation Law and Camelot's by-laws to approve the action. Accordingly, the action will not be
submitted to the stockholders of Camelot for a vote, and this Information Statement is being furnished to stockholders
of record to provide them with certain information concerning the action in accordance with the requirements of the
Securities Exchange Act of 1934 and the regulations promulgated thereunder, including Regulation 14C, as well as
the requirements of the Delaware General Corporation Laws.

ACTION BY BOARD OF DIRECTORS

GENERAL

Camelot will pay all costs associated with the distribution of this Information Statement, including the costs of
printing and mailing. Camelot will only deliver one Information Statement to multiple security holders sharing an
address unless Camelot has received contrary instructions from one or more of the security holders. Upon written or
oral request, Camelot will promptly deliver a separate copy of this Information Statement and any future annual
reports and information statements to any security holder at a shared address to which a single copy of this
Information Statement was delivered, or deliver a single copy of this Information Statement and any future annual
reports and information statements to any security holder or holders sharing an address to which multiple copies are
now delivered. You should direct any such requests to the following address:

CAMELOT ENTERTAINMENT GROUP INC.
8001 IRVINE CENTER DRIVE, SUITE 400

IRVINE, CA 92618
TELEPHONE (949) 754-3030
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Attn: Robert P. Atwell, Chairman

INFORMATION ON CONSENTING DIRECTORS

Pursuant to Camelot’s by-laws and the Delaware General Corporation Laws, a vote by the members of at least a
majority of Camelot's Stockholders and the Board of Director’s is required to effect the action described herein.

3

Edgar Filing: Camelot Entertainment Group, Inc. - Form DEFR14C

5



INTEREST OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS TO BE ACTED UPON

    None

DISSENTERS’ RIGHT OF APPRAISAL

    None

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following tables set forth, as of June 5, 2009, certain information regarding the ownership of Camelot’s capital
stock by Camelot's Board of Director’s, executive officers and each person who is known to Camelot to be a beneficial
owner of more than 5% of Camelot’s Common Stock. Unless otherwise indicated below, to Camelot’s knowledge, the
person(s) listed below have sole voting and investing power with respect to his or her shares of Common Stock,
except to the extent authority is shared by spouses under applicable community property laws.

As of June 5, 2009, there were 8,799,899,666 shares of Common Stock held by 128 stockholders of record that are
considered to be issued and outstanding. There were 10,147,511 shares of Series A Preferred Convertible Stock held
by four stockholders of record that are considered to be issued and outstanding. There were 9,996,510 shares of Series
B Preferred Convertible Stock held by four stockholders of record that are considered to be issued and outstanding.
There were 7,151,500 shares of Series C Preferred Convertible Stock held by 11 stockholders of record that are
considered to be issued and outstanding, with each share issued having one vote per share.

Name of Beneficial
Owner

Shares Beneficially
Owned

Percent

Robert P. Atwell, Inc. (1)
130 Vantis, Suite 140
Aliso Viejo, CA 92656

531,766,319 6%

TOTAL 5% Stockholders as a Group 531,766,319 6%

(1) Includes all shares owned and or under the control of the Beneficial Owner. Robert P.
Atwell is the owner of The Atwell Group, Inc. and other entities that have holdings in Camelot.
Mr. Atwell is an officer and a director of Camelot.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT - continued

Securities Ownership of Management

Common Stock

The following table sets forth as of June 5, 2009, certain information, based on information obtained from the persons
named below, with respect to the securities ownership of the common stock by Management. Management owns 7%,
or 590,301,918 shares, of the Company’s common stock.

Name of Beneficial Owner Shares Beneficially
Owned

Edgar Filing: Camelot Entertainment Group, Inc. - Form DEFR14C

7


