FORM D

UNITED STATES OMB APPROVAL
| SECURITIES ANP EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, DC 20549 Expires: August 31, 1998

FORM D Estimated average burden

NOTICE OF SALE OF SECURITIES hours per response......16.00

, PURSUANT TO REGULATION D, SEC USE ONLY
= SECTION 4(6), AND/OR Prefix | | Serial
WTINANIANIY  ©vrorenwwreo orreme exeemion [~ sremren

02058445 1133940

Name of Offering (L_]check if this is an amendment and name has changed, and indicate change.)

Convertible Promissory Notes (Convertibie into Series D Preferred Stock)

Filing Under (Check box(es) that apply): [JRule 504 CORule 505 [Rule 506 [Section 46) [CIULOE
Type of Filing: BXINew Filing  [JAmendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer ([_]check if this is an amendment and name has changed, and indicate change.)

BrandMuscle, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
3 Commerce Park, Suite 950, 23230 Chagrin Blvd., Beachwood, OH 44122 216/464-4342
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive offices)

Brief Description of Business
Web-based application service provider that allows customers to retain flexibility in delivery advertising and

promotions at a local level, while protecting their brand image. e
Type of Business Organization
QQGCJESSEB

B corporation ] limited partnership, already formed [ other (please specify)

[J business trust [0 limited partnership, to be formed ABOD
Month Year 1 RIANLS

Actual or Estimated Date of Incorporation or Organization: 03 2000 X Actual [ Estimated SE? ‘

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State: n \}\SON

CN for Canada; FN for other foreign jurisdiction) DE ﬁ‘?\whﬁ !Gl N
GENERAL INSTRUCTIONS =
Federal:

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

774(6).

When To File: A notice must be filed no later 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 {o that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, DC 20549,

Copies Required: Five (5) capies 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 only 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 Appendix need not be filed with

the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and

that have adopted this form. Issuers 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

shail be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be 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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FORM D

A. BASIC IDENTIFICATION DATA

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 managing partner of partnership issuers.

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

Fult Name (Last name first, if individual)
Cowie, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
CBE Technologies, 50 Redfield Street, Boston, MA 02122

Check Box(es) that Apply: [0 Promoter [X Beneficial Owner [X] Executive Officer I Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Alexander, Philip

Business or Residence Address (Number and Street, City, State, Zip Code)
BrandMuscle, Inc., 3 Commerce Park, Suite 950, 23230 Chagrin Boulevard, Beachwood, OH 44122

Check Box(es) that Apply: [ Promoter [X] Beneficial Owner [] Executive Officer ] Director [ Genera! and/or
Managing Partner

Full Name (Last name first, if individual)
MacDonald, Lane

Business or Residence Address (Number and Street, City, State, Zip Code)
Alta Communications, Inc., 200 Clarendon Street, 51 st Floor, Boston, MA 02116

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

Full Name (Last name first, if individual)
Selldorff, Frank

Business or Residence Address (Number and Street, City, State, Zip Code)
30 Rowes Wharf, Suite 340, Boston, MA 02110

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

Full Name (Last name first, if individual)
Batogowski, Joseph

Business or Residence Address (Number and Street, City, State, Zip Code)
3025 Highland Parkway, Suite 700, Downers Grove, IL 60515

Check Box(es) that Apply: [0 Promoter [X] Beneficial Owner [] Executive Officer [] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Alta Communications, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
200 Clarendon Street, 51° Floor, Boston, MA 02116

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [J Executive Officer [] Director [1 Generaland/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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FORM D

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........c.cooeev e Cyes K No
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ........ccco i $n/a
3. Does the offering permit joint ownership of @ SINGIE UNIt? .........ociiiiiiie ettt r s sr et eee s s enas OYes [XNo
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or simitar remuneration for solicitation of purchasers in connection 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 a broker or dealer, you may set forth the information for that broker or dealer only.
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 iNdIVIdUAl STAIES) ...cooviirciiii e et e e e e [ All States
OaAL OaAKk [Oaz [OAR QOca [Oco Qdcrtr ODE Obc OFL OGA OH O
i JIN 1A OKs OKy LA OME OMD OMaA [OwMm OMN OMS [OMO
OMT ONE [ONv ON4 ON ONM ONY [ONC ONp [OJoH [Ook [Oor [JPA
ORI Osc Osb OWN Ot DQur Odvr Ova Owa Owvy Ow wY []PR
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 StAtES) ....c.eece e sttt vbe srne e s e enaens [ Al States
OAL OaAk [daAaz [OaArR [OCA [OJco [Oc¢r OBbE DC [OFL [Oca OHi Jmo
O CJIN O O Ks Oky QOLa OME OMD Oma [OMm OMN OMS [OMO
OmMT ONE [ON ONH ON ONM ONY [ONC ND [JoH [OJoK [OOorR ([OrPa
ORri Osc [Osb O Ot Qur Ovr OQva wa O wv wt Ow PR
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 iNdiVIdUAl SEALES) .....eeviriirieiiiere et ettt et sbs e s eaeatn [ Ali States
OAL Oak [Oaz [OAR [dca [dco [Qbgct [@Obe Obc OF Oca [OH O
O N O Oks OKy [OLA OME OMD [OmA DO OoMN OMS [OMO
OmT ONe [ON ONH ON [ONM [ONY [ONC [OND [OoH {OJOK [JOrR [OprPa
ORI Osc Osb OTN O™ Qur Qdvr 0QOva wA [Owv wi wy [OPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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FORM D

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 Already
Type of Security Offering Price Sold
$ $
$
Convertible Securities (including warrants) Convertible Promissory Notes.........ceccoeevieen. $ 750,000.00 $ 375,000.00
PartnerShip INtEIESES . ..uivi ittt et e s eee e e estn b b s e s bebree e saeraeeseenntsreesennns $ $
Other (Specify ) 25T P PSRV PR 5 $
o = | OO U OO OO PP UPUPOTTN $ 750,000.00 $ 375,000.00
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 answer is
“none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEited INVESIOTS ..coiiiriiii ettt ettt e et e e s e e e e s e enberaaesabee e e eeerane s 5 $ 375,000.00
NON-aCCredited INVESIOrS ....eiviuiiiriiii it rae e st e et e e sbe e s s e e bre s e sreesrvasans $
Total (for filings under Rule 504 ONlY)........cccevieevieririnereeree e eseee st e veee e s erevesensanes $
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 ali
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 Dollar Amount
Type of Offering Security Sold
RUIE B05 ..ttt e e st a e e e e st e e eabre s s s s te s e sabee s s bsae e e s b aae s ranntee e srnaenes sstabetaeannres $
REGUIBLION A .. .oiiiee i citeiesier et eeeee e eetr e v e e eae s esbe e s s e e easessabeessreasssesessssbeessaseesseessnnssmensnnanes $
RUIE 504 ...ttt eter et st e e e st ebesveseetes s e tat s tstasseaeeeeeeabessasesneseatesatseseeresen srsaneaeeen $
TOMAE ettt r e s sete e st b e e s e st bt b e e e e ne b et e s naebbee e e enebrans $
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 organization 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.
TEANSTEE AGENT'S FEE ooo.vviiiieii e ctee ettt et cete e e bt e b e e b e eteesetee s s et eaeaesaeasbeesesaeeesaeaesereessaseesaeeeerteeebaessseensresas a s
Printing and ENGraving COStS......viuiiieuiiieriiriiereseresseteerseeereesssbesseeneessessessssecsbasessesssensesaseressessestesseseessenes J s
Legal FEeS....ccoooveivvveerreeenen X $ 26,300.00
Accounting Fees.... O s
ENGINEEring FEES......cvcveierieeieririireeiereerereeraeseeessesnes O s
Sales Commissions (specify finders’ fee separately) O s
Other Expenses (identify) Bank FEE ....ceuriiriiiiiiiciie et e e rire e e e et eba e s rae s srbessbeesaeeneeen K s 500.00
1o - | O OO OO O USSRV X $ 26,800.00
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FfFORMD

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the ISSUET." .........occcviiiriiiieseeienriee e $723,200.00

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. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response
to Part C - Question 4.b. above. *

Payments to
Officers,
Directors & Payments To
‘ Affiliates Others
SalBMES BN FEES...cuireieecee ettt ettt eret s sttt tnt st st nensenenerens s s
PUIChase Of r@Al ESIAE............o.cececeeeeerie et seer et e se st e betee e tereeste st snenns s s
- Purchase, rental or leasing and installation of machinery and equipment................. 0Os Os
T Construction or leasing of piant buildings and facilities Os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for assets or securities of another issuer
PUFSUBNE 10 8 MEIGEIY c..uveveeeieeieietiestees v cecaeaeersascemeeeseasssssensassesetssassseesesesnsotenransens s s
Repayment of indebtedness (through conversion to equity) .c..covvvveeviieeeciecin e Os 0Os
Working capital s BJd $ 723,200.00
Other (specify): Os Os
COMMN TOAIS ..eeivviieieie et stees et st s et st sr et st e s e st essstsneobssrssaresessresserasssereans s X § 723,200.00
Total Payments Listed (column totals added).........oecccrirncimmvninicirincier e X § 723,200.00

D. FEDERAL SIGNATURE

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

Issuer (Print or Type) Signature Date
BrandMuscle, Inc. X September 16, 2002
Name of Signer (Print or Type) /] Title of Signel#Print or Type)
Philip Alexander President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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FORM D

E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d). (e) or (f) presently subject to any of the disqualification provisions
OF SUCR TUIB? ..o oottt et ettt ettt et e st et s s e s e e eae s b este s s aas s eneseasaasees s amtsennsssnnsnseenseeeassaess [Oves [KNo

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 Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon 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 whict{ this notice is filed and understands that the issuer claiming the avaitability of
this exemption has the burden of establishing that thesg conditions have been satisfied.

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

{ssuer (Print or Type) Signature Q \/\ te

BrandMuscle, Inc. X September 16, 2002
Name of Signer (Print or Type) Yl Title of Signer (Print or Type)

Philip Alexander President

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 manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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' FORM D

APPENDIX

Intend to sell
to non-
accredited
investors in
State
{Part B-ltem 1)

Type of
security
and aggregate
offering price
offered in
state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

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

State

Yes No

Note Purchase

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

$750,000.00

$375,000.00

0-
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