FORM D | | ANV ENER-VL)
UNITED STATES y Y

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 7

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

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

Filing Under (Check box(es) that apply): ~ [J Rule504 [ Rule 505 Rule 506 [ Section46) [ ULOE
Type of Filing L] New Filing X Amendment

1. Enter the information requested about the issuer

Name of Issuer ([O check if this is an amendment and name has changed, and indicate change.)

dMarc Broadcasting, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) [ Telephone Number (Including Area Code)
537 Newport Center Drive, Suite 355, Newport Beach, CA 92660 (949) 791-1200

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 P ROCFSQ:D

Development of software technologies for use in radio broadcasting industry. ‘ Dl

> a6 2 405

Type of Business Organization

corporation O limited partnership, already formed _ . THOMSON
[ other (please specify): | F’NANCIAL
[1_business trust {1 limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: o2 | L_Q—lm Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State: Lﬁj
CN for Canada; FN for other foreign jurisdiction)

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 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 offer-

ing, 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 exemp-

tion, 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 in the notice constitutes a part of this notice and must be completed.




2. Enter the information requested for the following:

. c ote; e issuer, if the issue 9 ized withi ars:

e  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
secorities of the issner: .

o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

A o B B 4
Full Name (Last name first, if individual)
Steelberg, Chad ‘

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o dMarc Broadcasting, Inc. 537 Newport Center Drive, Suite 355, Newport Beach, CA 92660

=

Full Name (Last name first, if individual)

Steelberg, Ryan

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

Full Name (Last name first, if individual)

dMarc Networks, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o dMarc Broadcasting, Inc. 537 Newport Center Drive, Suite 355, Newport

T SR s TTET 3 EEs

Beach, CA 92660

5 = Ry

Full Name (Last name first, if individual)
Newport Coast Investments, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
411B Iris, Corona del Mar, CA 92625

En T

Full Name (Last name first, if individual)
King Street Capital L.P.

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

64 E. 55th Street, 30th Floor, New York, NY 10022

Full Name (Last name first, if individual)
ad pepper media International N.V.

Business or Residence Address (Number and Street, City, State, Zip Code)
Deutschherrnstrasse 15-19 90429 Nuremberg, Germany

Full Name (Last name first, if individual)
t.aPointe, James

Business or Residence Address (Number and Street, City, State, Zip Code)
804 Woodland, Birmingham MI 48009

(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:

o | Each promoter of the issuer, if the jssuer has been organized within the past five years:

o | 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 jssner

o | Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Full Name (Last name first, if individual)
DeMott, Ill, Harry J.

Business or Residence Address (Number and Street, City, State, Zip Code)
777 Post Rd., Darien, CT 06820

Full Name (Last name first, if individual)

Schmidt, Ulrich

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o ad pepper media International N.V., Deutschherrnstrasse 15-19 90429 Nuremberg, Germany

Full Name (Last name first, if individual)
Dallas, H. Richard

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

Full Name (Last name first, if individual)

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

10105 East Via Linda Road #103-390, Scottsdale, AZ 85258

fs

Full Name (Last name first, if individual)
Bright Dial Holdings, Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Paget-Brown & Co., West Wind Bidg., P.O. Box 111, George Town, Grand Cayman, Cayman islands, B.W.I.

S tha

Full Name (Last name first, if individual)
RimLight, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
736 Western Avenue, Suite 325, Lake Forest, IL 60045

Check Box(es) that Apply: | Promoter (] | Beneficial Owner || Executive Officer [J| Director (3 | 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.)
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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?....................c.... O ™

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...............oo v sha____

Yes No
3. Does the offering permit joint ownership of @ single unit? ...t O X

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion 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

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 StAES) ......vicve it st s L1 All States
[AL] [AK] [AZ] [AR] ([CA] ([CO] (cCT] ([DE] ([DC] [FL] [GA] (HI] [ID]
[IL]  [IN] [1A] [Ks] [Ky] [LA] ([ME] ([MD] ([MA] ([MI] ([MN] ([MS] [MO]
[MT] [NE] [NV] [NH] ([N] ([NM] [NY] [NC] [ND}] [OH] [OK] ([OR] [PA]
[RI] (sC] (sb] [TN] [TX} ([UT] [VT] [VA] ([WA] [WV] [WI] [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 individUal SEAES) ......viveriiiioiiir ettt e et e st ee e ab et e et ee ] All States
(AL] [AK] [Az] ([AR] ([CA] ([CO] ([CT}] (DE] ([DC] (FL] ([GA] [HI] (D]
[IL] [N] [IA} [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT] [NE] [NV] [NH] [NJ] [(NM] [NY] ([NC] ([ND] [OH] ([OK] [OR] [PA]
[RI] (sC] [sD] [TN] [TX] [UT] [VT] [VA] ([WA] [WV] [WI] [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 STAIES) ........eeviviiieerireitri ettt bate e saae e res e et s bt aretasesaasessbesnsesessanss [0 All States
(ALT [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] (D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT] ([NE] [NV] ([NH] [NJ] [NM] [NY] ([NC] ([ND] ([OH] [OK] [OR] [PA]
[RI] [SC] [SD] {TN] [TX] [UT] [VT] [VA] [WA] [WV] ([WI] ~[WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 colurms below the amounts of the securities offered for exchange

and already exchanged.

50f9

} Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ovovecvevs et seeeae et et et et bbbt bbb bbb $ 3
. 6,200,000.00 6,200,000.00
EQUILY  +oovevtrieescteettsemsceemasisas s sestesssess s essessbse s s es s seRs 4 b s s bbb bRt $ $
O Common Preferred
Convertible Securities (INClUdINg WAITANIS) ...covvrveiririiei e s s $ 3
Partnership Interests ............. e eh ettt eb et et Aeta b ee A bRt et et et s s s e s eb bR ARt e Rss s et e e s et saere s eris $ $
Other (Specify } e 3
TOLAL oottt ettt bRt e £t e $ 6,200,000.00 $6'200’000'00
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, indi-
cate 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
ACCTEAILEA TNIVESLOTS ..v.cvvvvvvesivereieeie et sestes s as e sssesesba s bs s be st e e s sars s estab s s eesestease 1 b 6,200,000.00
INON-ACCTEAITEA INVESIOTS 1vuvevireviaeriers it ereieresee et eerar s sets e ebedebe b asare s recebebeee bbbt e raca bt s ennnane 0 $ 0
Total (for filings under Rule 504 0nly) ...occoooinniiiciiir et e N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
ties sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by tvpe listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RULE 505 ..ottt bs s aas st tebeeb s et ss sttt ba s s et a b N/A 3
REGUIALION A oottt sttt et st ra b bbbt e e b abnae s e bet et scanaes ,N/A hY
RUIE S04 ..ot aee e sas s sae b b st es st ent et e sa et as e se b s b st NA b
TOAL oottt bt b et b bRttt a st n e NiA $
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, fumnish an estimate and check the box to the left of the estimate.
TTANSTET AGENE'S FEES wiiiiiiieieiiiiiriie e titeine st srae s b et sttt b aaes e s eb s b b et e s eaesas S aaes s ate s ket assnsnsaaesesaansrs [ $
Printing and ENgraving COSS ...c...veierurieiiiiererricriinencese st ssavesesssese s saresssesneseetansssasasesessanssssessessstssassessesessansonns O $
LEEAL FEES .ovoiieoieiieeee ettt ettt a b A a ettt ea st e e $ 170,000.00
ACCOUNEINEZ FEES .ocreiiiiieieeietiiiteet ettt e b tssse s s 2o et st es e eaesebeb s s e s s s bt e ee s et sebnece s eaesebsnase s senns s one $
ENGINEETING FEES ..ooviiiiiiiit ittt ettt b ettt et b et et be e enr e bbbt | $
Sales Commissions (specify finders' fees separately) ..o et | $
Other Expenses (identify) 0o s
TOUAL oottt b ea e e A bRkt R R bR stk b st e e e r bt $__170,000.00



08/17/2005 15:13 FAX 9496407085 DMARC @006/008
e C. OFFERINGIRICE, NUMBER OF INVESTARS; BXRENSKAAND USE OREROCEEDS ~ ~ " -
b.  Enter the difference batween the agaregate offering price given in response to Part C - Question 1 and
total expenses fitrnighed in regponse to Part C - Question 4.4 This difference is the
*adjusted gross Proceads t0 the (BEUET." . rrsimesresititsrmsms st s s ass s st g et st st s shans 3 6.030,000.00
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or praposcd to be
used fur each of the purposes shown. I the amount fi amy purpose {8 not known, furmish an
estimate and check the box to the left of the estimate. The toral of the payments listed must equal
the adjusted groes proceeds o the issucr set forth i regpanse to Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIBAEE AN fEES vverrrerrerirsnsresmmissrsomsresentsesmsas e corsrent ot ssta st A RSSO s PE R s e s R0 s 0O s
PUIChase OF 168) ESHEE .. ....cccouuiiiiiisnreomsssrsirearsi mecens o cecbeoedmbt s RSSO h bR ennrts O s 0O s
Purchase, rezitel or leasing and installadon of machinery and eqUIPMEDL ...u.cirsmsmirserss s Os
Construction or Jeasing of plant buildings and facilities —.......c.ceuerniscsnnans s O s
Acquigition of other busineascs (including the value of securities involved in this
offering that may be used in exchange for the assets or seeutities of another
{BEULT PUrSUANL (0 8 METRET) ..vcnvussmmvarisrarssninns O $ ) $
Repayment of indebtedness .., N O s O s
Working ¢apital ..,..-rm.. - O s X $ 6,030,000.00
Other (pecify): Os a
° e O O s
Column Totals ..oeeevneerre P e s S 0O s
Total Payments Listed (column totals added) ™ ¢ 6,030,000.00

AR TN Sl T AT

e [
sk

The issuer hag duly caused this notice to be signed by
following signature constifutes an undertaking by tho isshergo furmish to the U.S. Sccuritics and Eachange
quest of its stafT, the information furnished by the igsuer m

the undersigned duly authorized person. If this notice is filed under Rule 505, the
Comrdssion, upon written re-
non-accredited investor pursuant to paragraph (5)(2) of Rule 502.

Issuer (Print or Type) Sigh N Date

dMarc Broadcasting, Inc. August 17, 2005
Neame of Signer (Priat or Type) Title'of Sgher (Print or Type)
Ryan Steslberg Preal
ATTENTION

intantional misstatamenta or omissions of fact conatitute faderal criminal violations. (See 18 U.8.C. 1001.)
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08/17/2005 15:13 FAX 9496407085 DHARC @oor/008

. STATESTGNATURE " 7 AT

1. s any party described in 17 CFR 230,262 presently subjost to any of the disqualificatioa provisions . Yes No

OF SUCR TUIET .11 vveseevereeseemareeeeemmeeeesmaessemseom s aeeomeeesmeensseeeeteemeeseremstosbesessEbaRssReLAs e R ae R e aeta b e e amtas s asma st arnsbam bt st b srr s nees O m
Sco Appendix, Columm 3, for state reyponse.

2. The yndersigned izsucr hereby underiakes to furnish o any state adminiatrator of any statc in which this notice is filed, s notice on
Form I? (17 CFR 239,500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnigh to the 'state administrators, upon written request, information furnizhed by the
igsuar to offerses.

4, The undersigned issuer represents thal the issuer is familiar with the conditions that must be satis€ied to be entitled to the Uniform
limited Offering Bxemption (ULOEB) of the statc in which this notice is filed and understands that the issuer claiming the
availability of this cxermption has the burden of establishing that these conditions have been satisfied.

The issucr hag read thig noti Aeation and knows the cententa 16 be trus and has duly caused this notice to be signed on its behalf by the
undergigned duly authorized person.

Tssuer (Print or Type) Si Date

dMarc Broadcasting, Inc. August 17, 2005
Name of Signer (Print or Type) Title (Print )

Ryan Stealberg Presldent

Instruciion:

Print Lhe name and title of the signing representative under his tigoature for the state portion of this form. One copy of every nolice on
Form D must bo menually signed. Any coples not munually signed must be photocopies of the manually signed ¢opy or bear typed or printed
Lignatures.
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security

and aggregate

offering price

offered in state
(Part C-Item 1)

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

5

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

CA

Ser. B Preferred
$500,000.00

$500,000.00

CoO

CT

ME

MD

MA

MI

MN

MS

MO
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Intend to sell
to non-accredited
investors in State

(Part B-Ttem 1)

3

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

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

State

Yes

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

No

MT

NV

NH

NJ

NC

OH

OK

OR

PA

sC

SD

TN

X

UT

VT

VA

31312 |3 |2
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