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Name of Offering (L) check if this is an amendment and name has changed, and indicate change.)
Offering of Common Stock @ $1.00 per share
Filing Under (Check box(es) that apply): X Rule 504 [J Rule505 T[] Rule506 [ Section4(6) [0 ULOE
Type of Filing:  [X] New Filing [[] Amendment
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.)
Digital Gamers, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
P.O. Box 260550, Lakewood, CO 80226-0550 (303) 274-1442
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

\

AR

Digital Gamers is engaged in developing and marketing family-friendly classic, branded and proprietary on-line games. \“\\\\

03005274

Type of Business Organization

B corporation [ limited partnership, already formed [ other (please specify): [ 2 l é 7 6/ /

(] business ust (] limited partmership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [ o [ 3 ] [ o [ 2 ] Xl Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [ c [ o]

GENERAL INSTRUCTIONS
Federal:

Who Must File: 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. 77d(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 to that address.

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

Copies Required: Five (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 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 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. 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 shall 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, SEC 1972 (6/99) 10f8



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e 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
e  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Miller, John G. Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)
8750 W. 8" Avenue, Lakewood, CO 80215

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

Full Name (Last name first, if individual)
Marilley, R. Joseph Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)
4141 S. Colorado Blvd., Englewood, CO 80110

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

Full Name (Last name first, if individual)
Horgan, Daniel Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
630 Old County Rd., Severna Park, MD 21146

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

Managing Partner
Secretary

Full Name (Last name first, if individual)
Miller, John G.

Business or Residence Address (Number and Street, City, State, Zip Code)
7 Majorca Lane, Clifton Park, NY 12065

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

Full Name (Last name first, if individual)
Wostenberg, F. Alan

Business or Residence Address (Number and Street, City, State, Zip Code)
4115 Newland Street, Wheat Ridge, CO 80033

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

Executive Vice President, VP of Educational Managing Partner

Services, Treasurer

Full Name (Last name first, if individual)
Miller, Margaret M.

Business or Residence Address (Number and Street, City, State, Zip Code)
8750 W. 87 Avenue, Lakewood, CO 80215

Check Box(es) that Apply: [ | Promoter [_] Beneficial Owner [ Executive Officer [l Director [J General and/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)
20f 8



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ocoeceeiiivcccvnrivercennnnnrnnens X O
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? ...........ccomiieriermiiiinieniceeenec e ere s sreens $  100.00
Yes No
3. Does the offering permit joint ownership of a SINGle UNIt? ........c.ccooeoiiiiii e e X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar 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)
Not Applicable. No commission or fee is being paid in connection with this transaction.
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” of Check INAIVIAUAL STALES)...c..c.vecveierrrrirenresierinreessereeeorteensaestrsessrostrsessessssressesseessessessessesssensssesseesesssssesnessessasrsons O All States
Omu O ax) Q2 O A Qs Od o O en Qe Jibg O ru O 6a O mn O o
Om O m Qoo O k) Oy O wal OJ MM Ompl O Mar O o O vy [0 iMs1 O [MO]
Omn O meg Onv OJmH O O oM syl O [Jmop O oH O oK) O ©ORE [ (pal
Omrmy 0O s Oso O m Omxr O wn O wvn Owva O wa O v O v O mwn 0O rr
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” o Check INAIVIAUAL SLAIES)........ucvevrrerrrrrererserereiirersssisesesssensseessesessssesssssesesaseesasesssssssssassesssssersessrmsssensessssssssasssses [0 Al States
Oy O k) O azy O g Qs O o0 O e Qe O oa O o O wa O s O o)
Om 0O m Qoa O k) Oxy O wal O iME] Omoy O mMa) [ o O Ny O Ms] O [MO]
Omr O mzNel O™ O N QN O WM O N g [OJ mpl [J [oH O 0Kl [J [orRl O [Pa)
Owmn O s Omspy Omg OJrxy O wn O wvn Odiva O wa O mwv O wg O v O (PRI
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 SEALES)......c.cvriereirierieireiaieriresreieressereirteenessmssessessssesesssssasssessnteseessestensesstrsesssnssessnssareress O All States
Dl O ikl Ozl O [Jiical [ ol O e Ome OJ e O rF O 6al O mn [J o]
Om O m OQoa O xg Oxvr [0 wa O M Qmel O ma O s O My O mMs) [ Mo
Owmrr O WNe) O O wH Om™n O oM Oyl Omwel O mwol O s O k) O [OrR [ [pA)
Omyg [] a0 Qe O oNn OQmxg g o O v Qivaet O owva O wi O wn O wyl O [PRI

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF MSTORS, EXPENSES AND USE OF PROCEEDS

L.

3.

4.

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 SECUTILY ...ttt vttt see st bttt s es e e bs st usaab et o e b asasessmesese s sate Offering Price Already Sold
DIEDE ... ettt ettt b e s et at e e et e h e s et et sss st et ee e st e e e rerenen $ $
BUILY -.oveeeneeeeeeirecceneiete st ses e snese s caenmese s et e s e e ara et s s cerren s e st e st se et e e et R s e b e st s st e e R e et nreRese e e nbebans $ 100,000 $ 10,000
K Common [0  Preferred
Convertible Securities (INCIUAINE WAITANIS). ... cooeeriereei e eeeiererrees e e e resseteeereassesesenseresaerseseseanas $ $
PATNETSIID INIETESIS ... .vureierererscaeieeeetrirriaes cometeenesassrscsesteassese s st s s asassaessensanssesasensesssensasesasensnessesnans $ 3
Other (Specify Y ettt 3 3
TOtAL ettt ettt et e e b et e ke sa et e beas b e e e esnen $ 100,000 $ 10,000
Answer also in Appendix, Column 3, if filing under ULOE.
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
ACCTEAHRT INVESIOTS -..eovvitiieeeiieesee ettt st et te e et b e saeba st et e s e e st e saas et raeevsssaat oo st st assen $
NON-ACCTEAIE INVESIOTS.......veeeereerireeerererrirterertetrisresserersestosesaneeesassresssssassssssessessssasesssssessensassssssereanens $
Total (for filings under Rule 504 ONLY) ......ooeeerenmiecunestrieenieinreneinsioinieseresesteeesrsses e sesessrisesssaneans 1 $ 10,000
Answer also in Appendix, Column 4, if filing under ULOE.
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 Dollar Amount
Type of Offering Security Sold
RUIE 505...sinieeeritincrnrenceteenireerestsasssresneesues s s eaentssstsstaeseasatsssbasestasssnsassasetessaentassssssnsasastnsesnseseseasrsiaes $
REZUIALION A ..ottt ettt ottt st ce st st e sttt shsanasstesesesnres st sbebnesensrenrens $
RUIE S04ttt sttt se e bk ae e e e et e e st saa s e et e n e r et e e et aseerareseeseenanes _equity $ 12,500
TOUAL ettt ettt ettt e e et s bt e e s s R s a e st s Rt sr e atere et e bt ar et e s skttt nnnreaereensebeestans equity $ 12,500
a.  Fumish 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.
TIANSTET AENE'S FEES...u.verrerreeerienteirretsreeseeasrrsssasstsesassesasse s sessstssesastesssessstasssassosisseassssnsasasnstosssntsssassoressresaesssasnssens d s
Printing and ENGraving COStS ......cvvtiiiiivniiesimitiiniincriisiiesese st stresnssenisensssesescossassssssesesnesssersssssacessiosessrssnsassensisones g s
LEEAL FEES......ecveevvereceressssiaeesteiaesssestebassessesesesarasssssnsssnesaesesssssssen st s tossesacassas et esssomtsssesassassonssasassesnssormsassasesanosisane X s 2000
ACCOUNTINE FEES....ciiiitiiiiiiciicerr ittt e cesrere s sttt sae st e sa b e e s s e v ssaee s besaaasssee st easassansansesnersansarsonts d $
ENZINEETING FEES ...vvonrvervovieeereiisvsesesestestessesisesesssssssssssssssessesssassas s sssssebesassassesssasssssassesssnsesssssassssassasassmessssessssssssessns O s
Sales Commissions (Specify fINders’ fees SEPATALELY) ........ovvcvreeisiverereiireceecreie et rensescassss b ses st sstessesesssaseesars O s
Other Expenses (identify) filing fees K s s00
TOBLLu.vvrueeemerseeeuseeseseessecncesesssseessoe et e oot ebt e st ae s e RSk 8 SRRt K s 2500




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.”.......c.oomieiiiiiiceee e s $ 97,500

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.

Payment to
Officers,
Directors, & Payments to
Affiliates Others
SAATIES NG FEES ....vvvrevcsveecsirececeeite s sese b esseeesss e ssersss s s assssesesssmensssesssbasseresarsssssasssssesnorenss M s 26875 K s 1725
PUIChASE OF TEA1 ESLAIE ......cvevviriecvireieseseteesectsssessa et ssstsbsssesaserssssssssssesonessasasesessssssesssanssssnstanes O s s
Purchase, rental or leasing and installation of machinery and equipment.........ccooovvvvernncrnniia. 0 s XK s 7,00
Construction or leasing of plant buildings and facilities ...........ccovcrverrrienrriecnercereerneeneseererenes O s O s
Acquisition 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 merger) ......... O s O s
Repayment of iNAEDIEANESS . ........everrerirereeeerinsesirssesesesssseseseresssesssssasessssersssssssssssassassssesesasaen a s O s
WOTKINE CAPIAL ....cvvcvvevevieisesietiecess et sssss et ses et sttt ssas e s s sas st a st enssbesss e e bees s sasssse 0 s $ 41275
Other (specify): O s O s
.............................. s O s
Column TOIS ...veiiviiriiceii e et s en et v e K $ 26875 X $ 65625
Total Payments Listed (column totals added) ........cccoevrremveeirireerroninnescrnninns e seeessne s eesenseeens MK s 92500
. D.FEDERALSIGNATURE _

The 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. 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) Signature Date

Digital Gamers, Inc. Q/L é’],\,) :4&9, A j-an&arj 2003

Name of Signer (Print or Type) Title of Signer (Print or Type)

John G. Miller, Jr. President

ATTENTION

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

Page 5of 8



