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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350075
Exp.ires: November 30, 2001
Washington, D.C. 20549 Eoure por 165ponst e 16.00
FORMD
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | -
UNIFORM LIMITED OFFERING EXEMPTION Tate Rece'veT
Name of Offering ([ check if this is an amendment and name has changed, and indicate change)
First Look Media, Inc.

Filing Under (Check box(es) that apply). [J Rule 504 [ Rule 505 X Rule 506 [ Section 4 (6) [ ULOE
Type of Filing [J Amendment

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
First Look Media, inc.

Address of Executive Offices (Number and Street, State, Zip Code) Telephone Number (Including Area Code)
8000 Sunset Boulevard, Penthouse East, Los Angeles, California 90046 (323) 337-1000
Address of Principal Business Operations (Number and Street, State, Zip Code) Telephone Number (Including Area Code)
(If different than Executive Offices) PE : ESS%:’D
Brief Description of Business Film distribution JUL éz Z 2002
Type of Business Organization b LR A -
. TOVISUN
% gg;?noézgon [] Limited Partnership, already formed (JOther, please specify F‘NANC'A!E
Trust [J Limited Partnership, to be formed
Month Year .
Actual or Estimated Date of Incorporation or Organization [12] (93] & Actual [Estimated
Jurisdiction of Incorporation or Organization: (Enter two letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for foreign jurisdiction [DE]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Requlation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C 77d(6).

When To File: A notice must be filed no (ater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required. A new filing must contain all information requested. Amendments need anly report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this
form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and mustbe
completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition, of, 10% or more of a class of equity
securities of the issuer,
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and
. Each eneral and managin rtner of partnership issuers.

- X Beneficial Owner X

eSS or Resrdence Address .
Eirst Look Media, Inc., 222 East44’“ et, New York, New York 10017 , ' G L
Check Box(es) that Apply [ Promoter  [X] Beneficial Owner  [X] Executive Officer X Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)
Little, Robert B.
Business or Residence Address

First Look Medla Inc 8000 Sunset Boulevard Penthouse East Los Angeles Callfornla 30046
hat Apply- | [J Promoter (] Beneficial X Executive "X Director [1Generalandior

e

f%Fzrs ook Media, lnc 8000 Sunset Boulevard Pentholise ast,’,LosA eles Cahforma@@@éfi

Check Box(es) that Apply D Promoter X Beneficial Owner  [X] Executive Officer & Director (] General and/or
Managing Partner

Fuli Name (Last name first, if individual)
Cooney, Jeffrey
Business or Residence Address

Frrst Look Medra Inc. 222 East 44(h Street New York, New York 10017

Officer - KX Director

Monica Bivd., Los Angeles, Califon el T
Check Box(es) that Apply I:] Promoter [] Beneficial Owner  [] Executive Officer X Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Vorse, Scot K.

Business or Residence Address

c/o 1863 Mango Way, Los Angeles, California 90049

= Promoter

Check Box(es) that Apply D Promoter U Benef|C|a| Owner I:] Executive Officer & Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Linehan, Joseph
Business or Residence Address

The Umon Labor L|fe Insuranoe Co., 111 Massachusetts Avenue, NW., Washmgton DC 20001 »

Boneficial Owner,| L] Executive Officer. | DJ Director.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition, of, 10% or more of a class of equity
securities of the issuer;
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;

and
Each general and managmg Eartner of Eartnersme issuers.

X

] ss) ik f | L] Promg neﬁcsal Owner xacutive! neral and/or

: . . : § 1 L . i . = ;
w
Check Box(es) that Apply L] Promoter Beneficial Owner  [] Executive Officer {7 Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Little, Ellen Dinerman

Business or Residence Address

clo Sav1tsk & Co 1901 Avenue of the Stars Suite 1450 Los Angeles, Callforma 90067

Check Box(es) that Apply U Promoter [ Beneficial Owner [ Executive Officer D Dlrector ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

e Officer

Check Box(es) that Apply [ Promoter [] Beneficial Owner  [_] Executive Officer ['] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

Check Box(es) that Apply [I Promoter [ Beneficial Owner  [] Executive Officer L Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O x
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual (but lesser amounts may be accepted)? .............. $8,050,000
Yes No

3. Does the offering permit joint ownership of @ SINGIE UNIt? ...t et ebe e ere e sne e ere s O X
4. Enter the information requested for each person who has been paid or given, directly or indirectly, an commission or similar

remuneration for solicitation of purchasers in connections with sales of securities in the offering. If a person to be listed is an

associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the

broker or dealer. If more than five (5) persons to be listed are associated persons of such broker or dealer, you may set for

the information for that broker or dealer.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check “All States” Or Check INAIVIAUAl STAIES ... oiiiie ittt ce sttt saceeeeeeatseenesesoneseneeseesesennssneeneersannes [ All States
O,y O,k O,z OKrR Ofrca Ofrco Oiecy Omoey Ofmpe OIFY OeA  OHj 0 o)

O 0N (MELY Oks) Okvyy Dwra Omnme Owmop Oma) Oy O MmN
Omn ONe ONv OWNHp ONJ Omv OMNy; ONe) dmop OroH Ok

Oms)  Ommol
Or  Ofpa

Ory ey Osop Oy Omxy Owum O Owva Owa Owvy Owyg Owyr OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers )

Check “All States” Or Check INdIvIdUAT StatES .. v oottt ettt e e e steensetesaecarsesneressreneas [] All States
Omrn O;rk Ofazz Orr Orca Ojfco Oieny Oimpoe Ompe  dlFu Owea  Oma 1 [ID)

O O[N] O 1A Oiks) Oy Onra Omey Omvop Oma Oy O [MN)
OmMT OMNe Omnvy OnNH OmwNg ONv ONy; OiNel Omwop OoHr OO0k

Oms; O Mo
Or)  OfPrAl

Ory  Oiscy Qo Opn Omx Owum O Owval Owa Owvr Own Owyl OPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check “All States” Or CheCk INAIVIGUAE SEAEES .......coiiiie et iee ettt e eeteeeeteseeutveeaserreeeseseeneaeesseasssseresessnaneseneeseonnn [J Ali States
Om,eg O,k Omrzr OlwR Oica Orco Ot Owee Owpc OrFryg Owra Oy o)

RN 0O [iN) O A OxKst Okyy Ora Omel Omnmop Omal Omyg OmN
Omm OwNer O ONH DN Omm O ONcy Owor OgoHp O©K

O sy O Moy
OwRr  0OPrAl

O Ry Oscr Owsop Oy Omx Own Ot Opap Owa Owvr Owi Owyl OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check “All States” Or Check INAIVIAUS! SEAEES .....veeiiiii it iie st iesereceeseerteeasieersnsvesveresassesesessesasesserssasersssssseesasensens [] All States
O;|y O,k Or|zg Olrr DOwca Ofco Orcn 0Ojfpg Oiwpc OrFwy Oea Oy O o;

(] O N O 1a] Oks) Oy OwrA Omer Ob)p Omal Ol O MN)
O OmiNg ONvy ONH ONg o Onvp Oy Owney Guoy dosy Ok
O Ry Qe Oispp OrN Omrxy Owme Oivn Owva Owa Owvr Own

Omsy  Ommol
Ory Oiwra
Oyl 0OfPR]

(Use blank sheet or copy and use additional copies of this sheet, as needed.
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GERE Gl i S i s S L . i i S L
1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box (] and indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount

Type of Security Offering Price Already Sold

DB titerreri ettt st b bR e b es bbb e Rt eR RS n et b s et b et s e ss At e e st e s ebeber st $ $
Equity B Common O Preferred.....ccovvvieiiciciinn et $ 6,050,000 $ 6,050,000
Convertible Securities (iNClUAING WAITANES) .....c.ovireieereire et eae s sra e eee $ 0 $ 0
Partnership INEBrEStS ..ot et a s et r et e e et s e see s $ $
Other: (Specify Convertible Promissory NOte)..........coiiiiciiiiii e $ 2,000,000 $ 2,000,000
TORAL..c ettt et e b e s ekt re et e b e e eannhen $ 8,050,000 $ 8,050,000
Answer also in Appendix , Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0” if the answer is
“none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIMEA INVESIONS ......evieeeeit ettt bttt se s tete et esere s s ete s s ebesens et neans 1 $ 8,050,000
NON-aCCradited INVESIOIS......coiiii et et et sre e st s an et e $
Total (for filings Under Rule 504 only) $
Answer also in Appendix , Column 4, if filing under ULOE :
3. If this filing is for an offering under Rule 504 or 505 enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C- Question 1.
Type of Offering Type of Security Dollaéggnount
RUIE 805 ..ottt et ettt et e e e et e e e e e R e e aRe g atb e er b e e ne e e nabra bt ebe e reenne e $
REGUIBHON A oottt ettt ettt sttt e et et e e e s st e sabesa e es e e beam bt e et e e narbessnesreesrsentaer $
RUIE BO4 ...ttt ettt oottt ettt et e b et e s e et et e e et e s b e et e ehe e seeenanranta satenanansen $
L1 PO O U O USRSV ORI $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organizational expenses of the issuer. The information may be given as
subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box
to the left of the estimate.

TrANSTET AGENE'S FEBS ..ottt ettt et ettt sttt et e e et e e e res e en et eabe 2 et b e ebe e b e enes

Printing and Engraving Costs
150,000

Legal Fees
ACCOUNTING F S ..ttt e e e ettt e er et e e e eaa e s e b e e s et e e e b e e e e e s aattaessaannnbnessannnssnnaensananssnes
BIUE SKY FEES ...oiiiiiriieire ittt ettt ettt e e e st e s bttt e bt e et ean e e sttt et s e ar et e b et e nrnteeaatene sainae st 150
Sales Commissions (specify finder's fees SeParately) ... e e
Other EXpenses (Identify) oottt e et s enaaae e
TOUAL. ettt h et RS b et R SRR nE R e e b et Rt e ee ehe e e an et eeneenenn 150,150
50f9
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ifference between the aggregate offering price given in response to PartC-
Questlon 1 and total expenses furnished in response to Part C — Question 4.a. This
difference is the “adjusted gross proceeds to the issuer.”

$ 7,899,850

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to

be used for each of the purposes shown. [f the amount for any purpose is not known, furnish

and estimate and check the box to the left of the estimate. The totally of the payments listed

must equal the adjust gross proceeds to the issuer set forth in response to Part C — Question

4.b above.

Payments
to
Officers,
Directors Payments
& Affiliates to Others

SAIAMNES ANA FEES......uecvieiieetiieee ettt iet ettt ettt et seb et b s s tes st e ettt b e s s e et bes s O s s

PUIrChase of REaI ESIAIE .........cccoeiiriiie ettt ettt eas s er s bbb senens e ene O s O s

Purchase, rental or leasing and installation of machinery and equipment ... 0 s O s

Construction or leasing of plant buildings and facilities ..............cccociiiiiicin et s O s

Acquisitions of other businesses (including the value of securities involved in this offering

that may be used in exchange for the assets or securities of another issuer pursuant to a

1aT= 1= OO OO OO OUU TSR O s O s

REPAYMENt Of INAEBLEANESS ........oveveiveeei sttt e se et $ a s

Working capital $ X $ 5,899,850

Other (specify) establishment of joint venture $ X $ 2,000,000

COMUMN TOMAIS ©..oeeiei ettt ettt et ettt ae et s et s erae b s sanseesentanenas $ O s

Total Payments (column totals added)........... $ ™ $ 7,899,850

The issuer has duly caused this notice to be signed by the undersngned duly authorized person. If this notice is filed under Rule 505,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule
502.

Issuer (Print or Type) Date

Sign
First Look Media, Inc. C@ . . <. o7
Name of Signer (Print or Type) Title of Signer (Print or Type)

Christopher J. Cooney Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.
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Yes No
1. Is any party described in 17 CPF 230.252(c), (d), (e), or (f) presently subject to any of the disqualifications 0 %
PrOVISIONS Of SUCK FUIBZ...ceiiiei it ettt e ettt ctd e et e s ste s e sbe e sabeeas sea e st aassstbesansserssseenaseessatsntessasesnnenen

See Appendix, Column 5, for state response

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
For D (17 CFR 239.500) at such times as required by state law.

3. The undersigned hereby undertakes to furnish to the state administrators, up written request, information furnished by the issuer
to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by
the undersigned duly authorized person.

Issuer (Print or Type) Signature Date

First Look Media, Inc. L. 1€ . o

Name of Signer

Christopher J. Cooney Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on form D must be manually signed.
Any copies not signed must be photocopies of the manuaily signed copy or bear typed or printed signatures.
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| APPENDIX
1 2 3 4 5

Intend to sell Disqualification
to Non- under State ULOE
Accredited Type of Security Type of Investor and (if yes, attach
investors in and Aggregate Amount Purchased in State _ explanation of
State Offering Price waiver granted)
(Part B-ltem 1) Offered in State (Part C-ltem 2) (Part E-ltem 1)

Number of
Common Stock, Number of Non-

War.rants and Accredited Accredited
Promissory Note Investors Amount Investors Amount

=<
]

State Yes e

8,050,000 1 8,050,000 -0-

z
oo ooopoooDoooooooooooOoo@@e|o
ofouopooooDoooooopoooDooooxRkO.;O;.iE
oo ooooPRoooooooo0oo0obEeLpo0ooLoaog@
OoooooDoioCcooooDooooOoooooRrROCOECO;IE
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. APPENDIX

Intend to sell

Investors in

(Part B-ltem 1)

to Non-
Accredited

State

Type of Security
and Aggregate
Offering Price

Offered in State

Type of Investor and
Amount Purchased in State

(Part C-lItem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes

Common Stock,
Warrants and
Promissory Note

Number of
Accredited
Investors

Number of
Non-
Accredited
Amount Investors

3

Amount es

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

sC

SD

TN

X

uT

vT

VA

WA

WV

wi

WY

PR

FOREIGN

DopooooooOoooooooOooo;ooEo|E
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