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AUG 0 9' 2002 NOTICE OF SALE OF SECURITIES | ,

PURSUANT TO REGULATION D, DATE RECEIVED

¢ SECTION 4(6), AND/OR
THOMSON UNIFORM LIMITED OFFERING EXEMPTION

FINANCIAL T
r’ﬂ«:

Name of Cffering ([ ] check if this is an amendment and name has changed, and indicate change.) 2\ ,40 °’£f€o P
24/7 Regl Media, Inc. 7 6‘ iz A
Filing Under (Check box(es) that apply): [ ] Ruie 504 { ] Rule 505 [X] Rule 506 { ] Secticn 4(8) [ ] ULOE = T 2 =
Type of Filing: [X] New Filing [ ] Amendment o) , 0(7? &
MELVN -

A. BASIC IDENTIFICATION DATA % o EggﬂON d
1. Enterths information requested about the issuer

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
24/7 Resl Media, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Cede)  Telaphone Number {Including Area Code)
1250 Broadway, New York, New York 10001 (212) 231-7100
Address of Principal Business Qpsrations (Number and Street, City, State, Zip Cede) Telephone Number {Including Area Code)

(if different from Executive Offices)

Brief Description of Business
The issuer provides marketing sclutions to the digital advertising industry.

Type of Business Organizaticn ) :
[X] corporation [ Himited partnership, already formed [ ] other (please specify):
| ] business frust | ] limited partnership, 1o be formed

teonth Year
Actual or Estimated Dats of Incorporation or Organizaticn: [0](1] [3){8] [x] Actual [] Estimated
Jurisdiction of Incorporation or Organlzation: (Enter two-lstter U.S. Postal Service
abbreviation for State: CN for Canada;
FN for other foreign jurisdiction) [D)(E]

GENERAL INSTRUCTIONS
Federsal:
Who Must File: Afl issuers making an offering of securities in rellance on an exemption under Regulaticn D or Section 4{8), 17 CFR 230.501 et seq. or 15
U.8.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. Securitles
and Exchangs Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that addrass aftar the dats
on which it is due, on the date it was mailed by United States registered or certified mail to that address.
Whera {0 Filg: U.S. Securitias and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549, ‘
Copies Reguired: Five (9} copies of this notice must bae filed with the SEC, ane of which must be manually signed. Any copies not manualily signed must be
photecopies 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 the Appendix
need net be filed with the SEC.
Fillng Fee: There Is no federal filing fee.
Stata:
This notice shall be used o indicate rellance on the Uniform Limited Offering Exemption (ULOE) for sales of securities In those states that have adopted
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A. BASIC IDENTIFICATION DATA

2. Enter tha Information requested for the fellewing:

securities of the issuer,;

! Each genaral and managing partner of parinership issuers.

! Each promater of the issuer, if the issuér has been crganized within the past five years;

! Each beneficial owner having the powsr 1o vots or dispess, or direct the vote or disposition of, 10% c¢r more of a ¢class of equity

! Each executiva officer and director of corporate issuers and of corporate general and managing pariners of partnarship issuers; and

Check Box(es) that Applw [ ] Promoter [ ] Beneficial Owner

[} Executive Officer |X) Director [] General and/

or Managing
Partner

Full Name (Last name first, if individual);

David J. Mocre

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

/o 24/7 Real Media, |nc, 1250 Broadway, New York New York 10004

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

Full Name {Last name first, if individual):

Richard Burns

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

¢/o 24/7 Real Madia, inc., 1250 Broadway, New York, New York 10001 B

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

Full Name (Last name first, if individual):

Philipp Gerbert

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

g/o 24/7 Real Media, Inc. 1250 Broadway, New York New York 10001

Check Box(ss) that Apply: [ ] Promater [ 1 Bensficial Owner {] Executive Officer [X] Dirsctor [] General and/
or Managing
Partner

Full Name {Last name first, if individual);

Robert J. Perkins

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

c/o 24/7 Raal Media, inc,, 1250 Broadway, New York, New York 10001

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Qwner [ | Executive Officer {X] Director [} General and/

or Managing
Partner

Full Name (Last name first, if individual):

Arnie Semsky

£lo 24/7 Real Media, Inc, 1250 Broadway, New York, New York 10001

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

Check Box{es) that Apply: | } Promoter [ ] Beneficial Owner

[ ] Executive Cfficer

[X ] Director

tl

General ang/
or Managing
Partner




Full Name (Last name first, if Individual):
Moritz F. Wuttke

Business
/o 24/7 Real Media, Inc. 1250 Broadway, New York, New York 10001




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

Full Name (Last name first, if individual):

Norman M, Blashka

Business

c/o 24/7 Real Media, Inc., 1250 Broadway, New York, New York 10001

Check Box{es) that Apply: [ ] Prometer [} Beneficial Owner X} Exscutive Officer [] Directer {] Generatand/
or Managing
Partner

Fuli Name {Last name firgt, if individual):

Mark E. Moran

Business

clo 24/7 Real Media, Inc., 1250 Broadway, New York, New York 10001

Check Box(es) that Apply: [ ] Promoter [ Bensficial Owner [X] Executive Officer [ ] Director {1 General and/
or Managing
Partner

Full Name (Last name first, if individual):

Anthony C. Plesner

Business

clo 24/7 Real Media, inc, 1250 Broadway, New York, New York 10001

Check Box(es) that Apply: [ ] Promoter [X] Beneficial Owner [ | Executive Officer {] Director {1 General and/
or Managing
Partner

Full Name {Last name first, if individual):
PubliGroupe USA Holding, ing.

Business

1100 Santa Monica Blvd.I Sulte 500I Los Angeles California 30025




B. INFORMATI|ON ABQUT OFFERING

1. Has the issuer sold, or doss the issuer intend to sell, to non-aceredited

ivestors inthis offering? . ... oo i e e e e e

Answer also in Appendix, Column 2, if filing under ULOE,
2. Whatis the minimum investment that will be accepted from anyindividual? ...........coovennnn.

Does the offering permit joint ownershipcfasingleunit? ... ... ... ... .. i i

Yes No
] i

Al the Issuer's Discretion

Yes No
X {]

4. Enter the information requested for each person who has baen or will be paid or given, directly or indirectly, any commission

or
- similar ramunsration for solicitation of purchasers In connection with sales of securitias in the offering. If a person to be listed
is
an associated person or agent of a broker or dealer registered with the SEC andfor with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are asscclated persons of such a broker or dealer, you may set
forth

the informalion for that broker or dealer cnly.

Full Name (Last name first, if individual)

Merchants Group international

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

485 California Street, Suite 630, San Francisco, California 84104

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States" or check individual States) [] Al States
(AL] [AK] [AZ] {AR] (CA] [CO] (CT] [DE] (=lo} (FL] (GA] [Hi {1e)
(L] [IN) {1A] (KS] (KY) {LA) (ME] (MD} [MA] [MI] (MN] iMS] [MO]
MT] [NE] [NV] [NH} {NJ] (NM] (NY] (NC) [ND] [OH] [OK] [OR] [PA]
(Ri] isC {s0] {TN] [TX] {uT) VT (VA] (WA] wv] Wi W] [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 individua! States) [] Al States
[AL) [AK] [AZ) (AR] [CA} {CO} €T [DE] {oC) (FL] {GA] Lol (0]
i [IN} [1A] (KS] [KY] [LA] [ME] {MD] [MA] (M1 [MN] MS] MO)



(MT] [NE] INV] {NH] INJ] {NM) (NY] [NC] IND) [OH] (OK] [CR] {PA)
(Ri] (SC] [SD] [TN] [TX] um vl [VA] [WA] Wv] Wi (W] {PR]




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

Enter the Enter the aggregats offering price of securities included in this offering and the tofal amount already soid. Enter "0” if answer
is "none” or "zero." If the transaction is an exchange offering, check this box [} and indicate in the cclumns below the amounts of the
securities offered for exchange and already exchangsd.

Aggregate

Type of Security: : Offering Price Amount Already Sold
Debt ..o 3 0 $ 0
3 01 PPN 3 Q 3 ]
Convertible Securities (including warrants) ............ 3 5,000,000 $ 5,000,000
Partnarship Interests ... " vvivnee i cvciiiniene $ 0 $ 0
Cther (Specify S e $ 0 $ 0

Total oo $ 5,000,000 $ 5,000,000

Answer algo in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and nor-eccredited investors who hava purchased securities in this offering and the aggrsgate doliar
amounts of their purchases. For cfferings 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 Dollar Amount of
Number Investors Purchases

Accredled Investorns . . ... e s 1 3 5,000,000

Non-accredited Investors . .......c.. v innnn. .. 3 ‘ Lo

Total {for filings under Rule 504 cnly) .........

1t this filing is for an offering under Rule 504 or 805, enter the information requested for all securities sold by the issuer, to date, in
cfferings cf the types indicatad, 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 Baliar Amount Scld
Rule 805 ... e e

Reguiations A .. ... .. vt i

Rule S04 ..

72 SR - S B

a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this offering. Exclude
amounts refating solely to organization expanses 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 estimats.

EngineeringFees ... ... 1] $
Printing and Engraving Costs . .. ... iiien et X1 $ 20,000
Legal FEBS .. ovviur et . X1 $ 150,000
ACCOUNING FBES . ...ttt ereeee et vt [1 3

<~

Sales Commissions {spscity finders's fees sepsrately) ... ]




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

Cther Expenses (identify): Finder's Fees' x $ 200,000

TOMEl e e pq 8 370,000

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 ISSUBR." . .. iyt it e e e i $ 4,630,000

indicate below the amount of the adjusted gross procseds to the issuer used or proposed to be used for each of the purposes shown.
It the amount far 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 fo ths issuer set forth in response to Part C - Quastion 4.b. above.

Payments to Officers,

Directors & Affiliates Payment to Others

SalariesandFeas ......... ... i oo (1§ 1] & C
Purchase of RealEstata ... ..... ........ ... .... {1 % [1 8 5. oo
Purchase, rental and leasing and installation of machinery S0
and équipment’ ‘ i (] 8 - PR
Coenstruction or leasing of plant buildings and faciiities ... {1 § 11 8 -
Acquisition of other businesses (including the value of
securities involved in this offering that may be used In
exchange for theassels or securities of another Issuer
pursUANtto @ MErger). ....... v it [1 8 [1 8
Repayment ofindebtedness ... ..................... (1 8 {1 8
Working capital . ... o X1 & 4,630,000
Cther {Spacliy):

(1 8§ (1 s
ColumnTotals .......oviiiviviiin iy (1 8 xX] $ 4,630,000
Totat Payments Listec (column fotals added) .......... {1 & 11 4,630,000

1 $4138,000 of this amount is subject to steckholder approval of the sala of the securities.



D. FEDERAL SIGNATURE

Tha issuer has duly caused this notice to be signed by the undersigned 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. Segurities and Exchange Commission, upen written request of its staff, the
information furnished by the issuer to any non-accreqijed investor pumﬁo paragraph {b)(2) of Rule 502,

Issuer (Print or Type}
24{7 Rea! Media, Inc.

P, 09

Date
July /_270'02

Name of Signer (Print or Typs)
Mark E. Moran

..
T |

Title of Signer (Print or Typé)
Executive Vice Prasident and General Counsel




E. STATE SIGNATURE

Yes No
1. Is any party described in 17 CFR 230.252(c), {d}, (e) cr {f) presently subject to any of the disqualification
ProviSIONS Of SUCH fUlO D ... e e e e e e {1 m
2. Ths undersigned issusr hareby underiekes to furnish to any state administrator of any state in which this

notice is filed, a notice on Fonm D {17 CFR 238.500) at such times as required by state law.

3 The undersigned issuer hereby undertakes to furnish to the state adminisirators, upen written request,
information furnished by the issuer tc offerees.

4, The undersigned issuer represents that the issueris familiar with the conditions that must be satisfied to be
enfitled o the Uniform limited Cffering Exemption (ULOE) of the state in which this notice Is filed and
understands that the issuer claiming the avallability of this exemptton 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 bs
signed on its behalf by the undersigned duly authorized person.

Issuer {Print or Type) M w j
24/7 Real Medla, Inc. )./ Jul 2002

Name of Signer (Print or Typs) / Title of Signer (Print or Type)
Mark £. Moran Executive Vice Presldent and General Counse!

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. Cne copy of every notice on Form D must
te manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.



APPENDIX

Intend to
sell to none
accred-ited
Investors in
State

(Part 8-
item 1

Type of security and aggregale
offering price offered in state
(Part - C [tem-1)

Type of Investor and amount purchased in State

(Part C - ltem-2)

5

Disquali-
ficalicn under
State ULOE (if
yes, attach
explanaticn of
walver

granted) (Part €
ftern 1)

State

Yes | No

Number of
Accredited
Investors -

Number of
Nen-
Accrued
Investors

Amount

Yes No
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APPENDIX

Intend to
sell to non-
accred-ited
Investors In
State
(PariB -
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)

5
Cisquali-

fication undsr
State ULOE (if
yes, attach
explanation of

waiver

granted) (Part E

Item 1)

State

Yes | No

Numbar of
Accredited
Investors

Amount

Number of
Non-
Accrued
Investors

Amount

Yes

NY

Serles A Convertible Preferrad
Stock, Series A-1 Nonvoting
Convertible Preferred Stock and
Warrants to purchase Common
Stock

$5,000,000

No

NC

ND

OH

OK

OR

PA

R

sC

SO

TN

X

Ut

@ e [P [ [ |

VA

&

WA

WV

Wi

wY

PR
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4 [ oh | [0 [R [0 [0 [0 |0 | (0 [H |
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To: Latham & Watkins

¢/0 Mr. James S. Blank, Esq.
885 3rd Ave. Fl, 10

New York, NY 10022

From: Dan Schonfeld, Ph.D.
Consultant

3610 Ari Lane

Glenview, IL 60025

July 10, 2002
CONSULTING STATEMENT
Dan Schonfeld, Ph.D.
SSN: 546-63-2147
Jun-02
ACTIVITY LOG
Date Task Time (Hours)

Friday, June 7, 2002 Phone (Jim Blank) 1.00

Friday, June 7, 2002 Reading (Queues) 2.00
.|Sunday, June 9, 2002 Reading (Patent) 4.00 - -
Monday, June 10, 2002 .{Phone (Jim Blank)..! . . . 1.00

Wednesday, June 19, 2002 Phone (Jim Blank) = . 0.50

Sunday, June 23, 2002 Reading (Claim Construction) 2.00

Monday, June 24, 2002 Phone (Jim Blank) 2.00

Tuesday, June 25, 2002 Reading (Claim Construction) 3.00

Wednesday, June 26, 2002 Reading (Presentation) 1.00

Wednesday, June 26, 2002 Phone (Jim Blank) 1.50
IWI‘rAL (TIours) 18.00

SUMMARY
Fees Description Amount
Consulting 18 Hours $ 3,150.00
TOTAL (Amount) b 3,150.00




