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PART I- NOTIFICATION

Item 1. Significant Parties
a. Directors & Officers

Jonathan William Cross, 11

President/Chairman/ Chief Executive Officer/ CFO
915 Kelley Road Suite B

Memphis, TN 38111

Sherrye Hampton-Cross

Secretary / Treasurer/Controller/ Director
910 Goodman Street

Memphis, TN 38111

Jason Thomas Clark

Vice President of A&R Gospel division/Director
197 Dreger Road

Memphis, TN 38109

Marico Montez Galloway

Vice President of A&R Urban division /Director
2633 Walnut Road

Memphis, TN 38127

b. Beneficial Owners

The Jonathan Cross Ventures & Holdings Corporation

910 Goodman Street

Memphis, TN 38111

Item 2. Application of Rule 262

None of the persons identified in Item 1 are subject to any of the disqualification provisions set forth in Rule 262.
Item 3.

No part of the proposed offering involves the resale of securities by affiliates of the issuer.

Item 4.

a) None.

b) The 3PM Music Group, Inc. (the "Company") proposes to offer and sell up to 40,000 units of Common and Series A
Preferred Stock to persons who reside in Tennessee, Arkansas, and Mississippi.

All Units will be sold at the public offering price of $110.00 per Unit until September 30, 2005, and at $200.00 per Unit
thereafter. A minimum purchase of 1 Unit is required. The method by which such securities are to be offered is by the officers,
directors, and production affiliates of the Company without extra compensation.

Item 5. Unregistered Securities Issued as Sold Within One Year.

A) - B) The following information relates to all securities issued by the Company within one year prior to the filing of this
Form 1-A:



Shareholder Name Date Acquired Number of Shares [1] Consideration Total Shares Owned as

of 4/31/05

Jonathan Cross Ventures . Assignment of
& Holdings Corporation April 11, 2005 6,000,000 Intellectual Properties 6,000,0000
Jason G. Clark 1,000,000 Assignment of 1,000,000

Intellectual Properties

. Assignment of

Marico Galloway | | l,OOO,QOO Intellectual Properties 1,000,000

C) The Company issued these securities without registration in reliance upon the exemption provided by Section 4(2) of the
Securities Act of 1933, Each of these purchasers was a sophisticated or accredited investor who had the knowledge and
experience in financial and business matters to evaluate the risks and merits of investing in the Company. All of the investors
had access to the Company’s books, records and all other documentation in order to make an informed investment decision.

Item 6. Other Present or Proposed Offerings.

The Company presently has no other offerings nor is it contemplating the offer of any other securities in addition to those
covered by this Form 1-A.

Item 7. Marketing Arrangements

Not Applicable.

Item 8. Relationship with Issuer of Experts Named in Offering Statement.
Not Applicable.

Item 9. Solicitation of Interest Document.

The Company did not use a written document or broadcast script authorized by Rule 254 prior to filing this notification.
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An offering statement pursuant to Regulation A relating to these securities has been filed with the Securities and Exchange Commission.

5 g
s E
s &
22
Sa
@ .2
S R
« &
EE
2§
s
=20
22
© 5
=X
° 2z
>
=23
£ =
=
5w
-3
o
e
5 3
@
2%
gy
£ .
-
)
sE&
ES
L v
2=
.‘v«
Ew
S e
gﬂ
¥ T
U"‘
=Q
=2
<
]
]
2
'5"
]
o=
£ o
@ =
;U
s ¥
£%
28
=]
E
g
o B
= E
-
UE
23
-gl-
2 &
2 =
&
ER
o
5
B0
-
£ 3
.E‘
=3
[«
]
S =
i)
E £
=32
[
B b
-]
£
=U
£ &
i
E e
sE
£ °
S s
:a
=0
£E
=
E o
-
-
]

f these securities in any state

qualified. This Preliminary Offering Circular shall not coustitute an offer to sell or the salicitation of an offer to buy nor shall there be any sales o

in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the laws of any such state.

PRELIMINARY OFFERING CIRCULAR
THE 3PM MUSIC GROUP, INC.

a Tennessee Corporation
915 Kelley Road Suite B + Memphis, TN 38111 ¢ Phone (901) 432-0009
Email: invest@3pmmusic.com

Offering of up to 40,000 Units of
COMMON & Series A PREFERRED STOCK redeemable July 1, 2011

Minimum offered: Price per Unit: $110.00 before October 1,2005 Maximum offered:
5,455 Units $200.00 on or after October 1, 2005 40,000 Units

The 3PM Music Group, Inc. (the “Company™) is a development stage entertainment management and audio production
company that has been specifically organized to aggressively promote and increase the professional music business opportunities of
regionally-based record producers, songwriters, recording artists, and business professionals by expanding the music business and
recording industry infrastructure in the core market of Memphis, thus contributing to the re-elevation of Memphis’ national profile
as a record production and artist development center. Think of us as Memphis® Premier Record Company! .

The Company hereby offers for sale to the public, a minimum of 5,455 Units and a maximum of 40,000 Units. Each Unit
consists of 10 shares of no par value Common Stock initially at $2.00 per share (the “Common Stock™) and 8 shares of Series A
Zero Coupon Non-Voting Redeemable Preferred Stock each with an initial purchase price of $11.25 per share and a maturity value
of $40.00 per share, redecmable July [, 2011, (the “Series A Preferred Stock™). The initial Subscription price for a Unit is $110.00.
This document is an "Offering Circular” that contains important information about the Company and the Offering. You Should
Read It Carefully Before You Subscribe For Any Units of Shares. In this document, "you," "your" and similar terms refer to the
prospective subscriber reading it, and "we," "our,” and similar terms refers to the founder, executive officers, beneficial
stockholders, and the Board of Directors of the Company. Some important facts about the subscription offering are listed below:

0  The minimum purchase is One Unit at $110.00. We may limit the maximum number of Units that a subscriber may
purchase. All funds will be held in an escrow account at Bank of America until we receive subscriptions for at
least 5,455 units, the minimum amount offered.

0 The gross redemption value of your Series A Preferred Stock per Unit is $320.00 upon maturity. (SEE
“Redemption” on page 34). )

O  The Units will be offered on a best efforts basis directly through our Executive Officers and affiliates. The Offering
will end on July 1, 2006, or on such earlier date as determined by the Company. If we are unsuccessful at selling
the minimum number of Units by that date, all funds held in escrow will be returned to the subscribers without
interest.

THERE ARE SOME RISKS THAT YOU SHOULD CONSIDER BEFORE YOU SUBSCRIBE TO PURCHASE ANY UNITS OF
SHARES. THESE RISKS ARE DESCRIBED IN GREATER DETAIL UNDER THE HEADING "RISK FACTORS"” WHICH
BEGINS ON PAGE 8.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE
ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE
ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING LITERATURE. THESE
SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION.
HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES
OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION.

THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES EXCHANGE COMMISSION
OF ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

; j Price to Publlc (1) [Underwrmng discount & Commissions (2) ‘ Proceeds Before E"(g;"‘“ 10 3PM Music

i . . | $110.00 prior to October 1, 2005

| Price Per Unit ! {5200,00 on or after October 1, 2005) £0.00 $110.00 (5200.00)

f Total Minimum ! $600,050 ] $0.00 [ $600,050

| Total Maximum [ $4,400,000 (83,000,000) [ $0.00 . | $4,400,000 ($5,000,000) |

1. The offering price has been determined arbitrarily by the company.

2. We are not using an underwriter. The Shares will be offered by the Company and sold by our Executive OfTicers, Directors, and enployees. They
will receive no issions or other ion for this service.

3 Approximately $75,000 in
"Use of Proceeds”

p will be borne by the Company in connection with this Offering and will be payable from these proceeds. See

The date of this Preliminary Offering Circular is June 15, 2005




THE 3PM MUSIC GROUP, INC, OFFERING CIRCULAR
a Tennessee Corporation
915 Kelley Road Suite B * Memphis, TN 38111 » Phone (901) 432-0009
Email: invest@3pmmusic.com

Offering of up to 40,000 Units of
COMMON & Series A PREFERRED STOCK redeemable July 1, 2011

Minimum offered: Purchase price per Unit: $110.00 before October 1, 2005 Maximum offered:
5,455 Units $200.00 on or after October 1, 2005 40,000 Units

The 3PM Music Group, Inc. is a development stage entertainment management and audio production company that has been specifically organized
to aggressively promote and increase the professional music business opportunities of regionaily-based record producers, songwriters, recording artists, and
business professionals by expanding the music business and recording industry infrastructure in the core market of Memphis, thus contributing to the re-
elevation of Memphis’ national profile as a record production and artist development center. Think of us as Memphis’ Premier Record Company!

The Company hereby offers for sale to the public, a minimum of 5,455 Units and a maximum of 40,000 Units. Each Unit consists of 10 shares of
no par value Common Stock initially at $2.00 per share (the “Common Stock™) and 8 shares of Series A Zero Coupon Non-Voting Redeemable Preferred
Stock each with an initial purchase price of $11.25 per share and a maturity value of $40.00 per share, redeemable Junel, 2011, (the “Series A Preferred
Stock™). The initial Subscription price for a Unit is $110.00. This document is an "Offering Circular® that contains important information about the Company
and the Offering. You Should Read It Carefully Before You Subscribe For Any Units of Shares. In this document, "you,"” "your" and similar terms refer to
the prospective subscriber reading it, and "we,” "our,” and similar terms refers to the founder, executive officers, beneficial stockholders, and the Board of
Directors of The 3PM Music Group, Inc. (the “Company™). Some important facts about the subscription offering are listed below:

T The minimum purchase is One Unit at $110.00. We may limit the maximum number of Units that a subscriber may purchase. All funds will
be held in an escrow account at Bank of America until we receive subscriptions for at least 5,435 units, the minimum amount offered.

01 The gross redemption value of your Series A Preferred Stock per Unit is $320.00 upon maturity. (SEE “Redemption” on page 34).

O  The Units will be offered on a best efforts basis directly through our Executive Officers and affiliates. The Offering will end on Julyl, 2006,
or on such earlier date as determined by the Company. If we are unsuccessful at selling the minimum number of Units by that date, all funds
held in escrow will be returned to the subscribers without interest.

THERE ARE SOME RISKS THAT YOU SHOULD CONSIDER BEFORE YOU SUBSCRIBE TO PURCHASE ANY UNITS
OF SHARES. THESE RISKS ARE DISCUSSED IN GREATER DETAIL UNDER THE HEADING "RISK FACTORS"
WHICH BEGINS ON PAGE 8.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF OR
GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS
UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING
LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION
WITH THE COMMISSION. HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION

THAT THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION

THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES EXCHANGE
COMMISSION OF ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

. Underwriting discount & Proceeds Before Expenses to 3PM
Price to Public (1) Commissions (2) Music (3)
. . $110.00 prior to October 1, 2005
Price Per Unit ($200.00 on or after October 1, 2005) $0.00 $110.00 ($200.00)
[ Total Minimum 1 $600,050 [ $0.00 [ $600,050
[ Total Maximum [ $4,400,000 ($5,000,000) | $0.00 [ $4,400,000 ($5,000,000)

4. The offering price has been determined arbitrarily by the company.

5. We are not using an underwriter. The Shares will be offered by the Company and sold by our Executive Officers, Directors, and
employees. They will receive no commissions or other compensation for this service.

6.  Approximately $75,000 in expenses will be bomme by the Company in connection with this Offering and will be payable from these
proceeds. See “Use of Proceeds” .

The date of this Offering Circular is July 5, 2005
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No person has been authorized to give any information or to make any representations in connection with this offering
other than those contained in this Offering Circular and, if given or made, such information and representations must not be
relied upon as having been authorized by the Company. This Offering Circular does not constitute an offer to sell or a
solicitation of an offer to buy any of the securities offered hereby to any person in any jurisdiction in which such offer or
solicitation is unlawful. Neither the delivery of this Offering Circular nor any sale made hereunder shall, under any
circumstances, create any implication that the information contained herein is correct as of any date subsequent to the date
hereof.

The Company is not currently subject to the informational requirements of the Securities Exchange Act of 1934, as amended
("Exchange Act"); however, upon completion of this offering, the Company may elect, or be required, to register under the Exchange Act
and file required annual and quarterly reports. The Company does not expect that a public trading market for any of its stock will develop
at the conclusion of this offering. See “Risk Factors--Lack of Public Market.”

These Units are offered hereby pursuant to a Regulation A exemption under the Securities Act of 1933, as amended
(" Securities Act"). The Units have been or will be qualified for sale in Tennessee, Arkansas, and Mississippi.

Copyright 2005 The 3PM Music Group, Inc. All Rights Reserved. All Articulations and Ideas Are the Exclusive Property of the Company.
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L Executive Summary

The 3PM Music Group, Inc. is the principal identity of a family of brands cultivated and managed by Jonathan Cross
Ventures & Holdings Corporation, a Memphis-based music ventures investment and consulting enterprise which has developed
valuable intellectual property, recording facilities, strategies, artists, songwriters, and production staff for, and for use by, the
following two primary music brand families: 3PM Music Group & Avenue J. Productions.

Mission:

Overall, the 3PM Music Group, Inc. (3PM) may be characterized as a vertically integrated production and recording
distribution company. We are in the business of profitably creating, promoting, and distributing socially and morally responsible
mainstream commercial music and other digital audio content, through in-house artist development, overall talent management, and
through the licensing of audio and other inteliectual property content. We will accomplish this by utilizing conventional distribution
outlets, our own multimedia and internet portals, and via strategic alliances with third party multimedia distributors of intellectual
property. The 3PM brands will be known as the ventures that effectively expanded the music business infrastructure in Memphis, thus
contributing to the re-elevation of Memphis’ profile as a music recording and artist development center.

3PM Music Group, Inc. is positioned such that it enjoys significant advantages: 3PM Music Studios, our current state-of-the-art 48-
track digital recording facility gives us a competitive advantage. Also, we already have several artists in development and four
album/record products near completion. Additionally, a Grammy® nominated, credible production team is already in place.
Although we maintain our own recording studio facilities, 3PM should not be characterized as being in the commercial recording
studio business. WE ARE THE MID-SOUTH’S PREMIER RECORD COMPANY!

Marketing & Promotions Strategy:

In 2005, and 2006, 3PM Music Group will develop and deliver digital audio content on ten artists in the genres of
Gospel/Contemporary Christian music, Pop/Adult Contemporary, R&B, Hip-Hop and Country. We will distribute this content
through a diverse mix of conventional and emerging distribution outlets.

Therefore, the 3PM Music Group’s, Inc. marketing strategy is to utilize an aggressive marketing approach within the core market of
Memphis first, to sell credibly competitive recordings, and to promote and publicize 3PM’s world-class status as Memphis’ premier
record production and artist development company by promoting the following positioning statement:

“The 3PM Music Group, Inc: Premier Production, World Class Entertainment, & Timeless Songs. ™”

Background: Observations About the State of the Memphis Record Industry & Music Scene:

During a period when the major record labels have outsourced to independent production companies the most important aspects of the
music business — talent scouting and artist development — credible talent development within the Memphis music scene has been
stagnant at best. This has led to a lack of consistent participation of new Memphis talent on the national music charts. As a result, and
in contrast to cities that lack Memphis’ music heritage, Memphis has not been a significant player in the regional or national music
industries for over twenty years. Over the last ten years, the national music industry has generated $1.3 trillion dollars that Memphis

has missed out on. Furthermore, the Memphis community has missed out on close to a billion dollars in direct corg'orate
revenues and investment to other communities, and to entities and proprietors that just don’t exist or live here.

We see this as. In,'saytllvi_lty‘f There are six factors that have created this nonsense! Historically there has been and there remains:

(1) An unhealthy fixation on the past glory of what the Memphis music business was and with those who were in it;
(2) A separation between the artistically talented and the influentially connected and/or well-financed;

(3) Poor, and at times Non-existent, local music industry leadership, and a lack of credible major music industry players and/or a well-
defined, well-connected local music industry network;

(4) Misdirected or nonexistent political and financial support of an active, multi-cultural Memphis recording industry;
(5) Unconcerned, exploitation of irresponsible music, artists, and artistic images; and
(6) An exodus of the best of the city’s local talents to other cities similar to Memphis to pursue and achieve success.

As a result of these unfortunate realities, it is clear that there is a need for, and that the community should support a locally owned and
operated, professionally polished music production and artist management company, i.e. A Memphis-based Record Company.

1




MANAGEMENT TEAM & BUSINESS PHILOSOPHY

The leadership of The 3PM Music Group, Inc. rests upon the shoulders of the “only” practicing Executive Level music industry
professional in the Memphis region who has earned and holds a Music Business Degree from an accredited university. The
President/CEO holds a Bachelor of Professional Studies Degree in Business Administration & Music Industry Management from the
University of Memphis (4ug 1996). A very tough degree to eam, it is very unique in that it combines the most challenging of the core
of courses offered by the music business program of the U of M’s College of Communication & Fine Arts with the complete core of
business administration courses offered by its Fogelman College of Business, plus all of the courses required for the entrance into the
Masters of Business Administration program. All candidates who have been tapped to fill other executive level positions have Music
Business or Business Administration degrees.

The management team is advised by a strong Board of Advisors composed of experienced and sophisticated business professionals

who are/have been high level executives at Fortune 500, law, investment, and media firms, and major record labels. (See Management
& Directors, page 25 for more information about the team and the Board of Advisors).

Qur Vision: “4 Clear Mental Picture of What Could Be, Fueled By the Conviction That It Should Be!”

In this new millennium, we see The 3PM Music Group, Inc. as a highly visible and well-branded music production company,
known as a business that operates with integrity and exhibits consistent professionalism. It will be seen as the most professional record
company in the Memphis regional music industry, as well as one of the best in the national music industry.

Our Basic Philosophy

In order to achieve our Vision, it is imperative that we move past our city’s fixation on the past glory of Memphis’ previous music
business story. Therefore, we have developed and will follow the following basic business philosophy statement:

Our belief is that we should be aggressive, both financially and strategically, in developing and marketing the
“current” mainstream music talent of this area, as well as in promoting and growing this company. We believe that
the Memphis and Mid-South communities need a record company that is powerful, not another weak “Vanity” or
“homeboy” record company. We know that this area needs a record company that can get it done and provide true
opportunity for the wide diversity of Mid-South based talent that has not found true music business opportunity for
over twenty years. Furthermore, we must be deeply committed to producing artists and records that “all” the people
of Memphis and the Mid-South community can support and be proud of, while making sure that the product is
commercially viable and profit producing.

We should be music business professionals who are committed to successfully growing a music business that is
based on adhering to Principles of Integrity. Committed to open and fair business practices, our philosophy requires
that we treat all our affiliates and artists with dignity and respect and craft our contracts so that they are fair and
equitable to our artists and other talent.

At 3PM Music, we should hear the future. Our goal should be to make music for today and tomorrow, We
should listen ahead. Our business practices must be based on “forward thinking” strategies, not on an
unhealthy fixation on the past, as others have done and continue to do. This is our business philosophy.

Impact of Our Vision

As a result of our efforts and the growth of this company. we should have a positive impact on our community: The 3PM Music
Group, Inc. will benefit its investment partners and shareholders, its production affiliates, artists and staff, the local and national music
industry, and the local community. Investment partners and shareholders will benefit as a result of the increasing value of
shareholder’s equity.

The artist, production affiliates, and staff of The 3PM Music Group, Inc. will benefit from the company’s enhancement of their
individual opportunities, repertoire, and industry demand/value. They will have been provided access to the mainstream music
industry even though they most likely could not have afforded to have done it on their own.

The local music industry will benefit by being the recipient of increased industry attention on the new Memphis music scene. The
national industry will, of course, benefit from the addition of new, exciting, socially responsible musical material.

Finally, a community of youth will benefit by having as credible role models, individuals who have successfully grown a music
business enterprise based on Principles of Integrity. It will be known to all that we have pursued this mindset to start and grow
this business LEGITIMATELY in every respect, from initial financing, to excellence in planning and operations.

2




imy

Market Analysis

Memphis Music Marketplace

For the past twenty-five years, we have seen that in Memphis, there has existed no prominent entity or non-artist individual who has
maintained significant major distribution/label affiliation. There is no one who can claim to be the premier presenter, developer, or
promoter of new talent. Generally, competitors of 3PM are limited to independent participants who are ill-equipped, ill-advised,
under-capitalized, unknowledgeable, unorganized, and/or unaware of the types of talent that the national and international music
market place demands. Additionally, these independents lack music business sophistication, professional places of business, financial
resources, professional credibility, and marketing muscle. Also, because their business model is not talent development oriented there
is virtually no participation by established “for-hire” commercial recording studios.

However, during the last ten years of this same time period, the national record industry has generated over $1.3 trillion dollars in
revenues and value. There has been no credible Memphis-based record company significant enough to take advantage of this sizable
industry and bring our share home. During this same period, several independents in cities other than Memphis, have been developed,
have grown, and have sold for amounts ranging from $10 million dollars to $250 million dollars. Memphis has missed out!

Yet there is hope, 3PM is here! And, the national music industry is still a $12-$13 billion a year mdustry that is always in search of
new talent and new independent production companies and record labels.

We believe that The 3PM Music Group, Inc. will immediately be the only truly professional record production and talent
management company with competent leadership, focused vision, capable and reliable in-house production personnel, and
practical resources to proactively maneuver into a position of national relevance in terms of cultivating and presenting the
diversity of talent from the Mid-South region to the national music marketplace. Our resources, methods of operating, and
premier music production capabilities will allow us to limit the availability of the best vocal, songwriting, production, and business
talent to other production entities who may seek to copy our success and/or or methods.

Market Definition

Over the last ten years, the national recording industry has generated over $1.3 trillion in revenues. According to the Recording
Industry Association of America (RIAA), the overall size of the American recorded music market grew at an astonishing rate, from
$6.759 billion dollars a year in 1989 to $14.586 billion in 1999- representmg over 100% in growth for that ten year period. Sales held
relatively steady at $14.323 billion in 2000, and declined by 4% in 2001. By 2003, album sales had declined by 17%. This trend
seems to have begun to reverse itself in 2004: as of the second quarter of 2004, sales were up 12% over 2003. Final figures for 2004,
have not been published by the RIAA as of yet.

A highly debatable subject, most established experts and credible observers of the industry attribute this drastic downturn to a number
of economic environmental stimuli, including widespread music piracy via direct digital downloading and online file sharing, a weak
economy, and an uncertain economic outlook after the most outrageous terrorist attack during a time of peace, and in the aftermath of
widely publicized major corporate corruption and its far-reaching after effects.

Internal policies and practices within the mainstream recording industry, i.e. the Big Four distribution companies and their subsidiary
labels, as well as those of the complimentary music retail industry, contributed significantly to the sales decline as well. Consumers
rebelled against the high retail price of Compact Discs (CDs), inferior songs and performances contained on these CDs, and their
perceived arrogance of the major recording industry as it aggressively and publicly sought to restrict the distribution and use of new
file sharing technology such as MP3 players, the popular internet-based peer-to-peer networks at the time such as Napster, Kazza, and
MP3.com, and its blatant refusal to embrace the MP3, a recording playback format that the consumer obviously felt was an acceptable
and listenable format.

Independent distributors of music, however, have not experienced as drastically the affects of this overall downturn. Biliboard
Magazine has reported that during this period, independent record distributors have maintained or even grown market share, and many
have experienced double-digit sales increases.

Music Trends: Emerging & Déclining Genres

Regardless of the recent decline in overall industry sales figures, not all genres of the music business fairs poorly, and with nearly $12
billion in domestic sales, the record industry remains a very robust segment of America’s overall Gross Domestic Product. Of all the
musical genres that contribute to such astronomical sales volume, the Gospel/Contemporary Christian, R&B/Urban, and Hip-Hop/Rap
genres posted some of the most dramatic sales gains throughout the 1990s, and along with the Pop genre, showed such tremendous
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growth and stability, that by the end of the decade, these genres combined, rivaled the market share of the Rock music genre.
Individually, each genre significantly challenged the chart position of Country music as well, knocking it down from second to fifth
place overall. Referenced sources agree that these trends indicate that there will continue to be increased development of these Urban
Contemporary musical products.

The Growth of Christian Music & the Decline of Rock & Country

The growth rate of the Gospel and Religious music genre is as dramatic as the overall industry sales figures are staggering. The
popularity and sales of the Gospel and Christian genre of music are increasing at a rapid and stunning rate, while the popularity of
some other genres of music is consistently declining. Over the past eight years, new artists, new attitudes, and new sounds have
pushed religious recordings up the music charts. In the past two-three years, many Gospe! and Contemporary Christian albums have
easily achieved previously elusive platinum sales of one million units or more. The Recording Industry Association of America’s data
shows that Gospel music sales grew nearly 30% in a one-year period from 1997-1998, with a slight decline in 1999. This growth is
part of a continuous trend, as Gospel and Contemporary Christian music sales have increased 32% over the past four years and 58%
over the past ten years. In 1999, 2000, and 2001, Gospel & Christian music represented $743.8 million, $687.5 million, and $920.6
million in record sales respectively.

In comparison to these increases, Rock and Country, considered to be the most stable genres of music in the recording industry,
continued to decline in popularity from 1998-2001, dropping from 32.5% and 14.7% of the market in 1997, to 24.4% and 10.5% in
2001, respectively. This 25% decline in Rock’s market share, and the 27% share of the market that Country has lost, is a strong
indicator that America’s tastes, interests, and concerns are changing and diversifying significantly. An additional fact that makes
Rock’s decline even more startling is the fact that in 1988, Rock accounted for 46.2% of overall sales. Additionally, in 1998, the
Gospel Music Association in Nashville, Tennessee announced that Gospel and Contemporary Christian music is the fastest growing
genre and the sixth most popular form of music, beating out jazz and classical.

Stable Genres: Pop, R&B/Urban, Hip-Hop

While Gospel and Christian music is growing rapidly, and Rock and Country are bleeding market share, the Pop, R&B, and Hip-Hop
genres consistently maintain a level of stability that allows the professional recording industry observer to make credible decisions
about the probability of future profitability from investments plowed into the development and marketing of recorded products within
any or all of these genres. Over the past decade, the Pop category varied little and experienced a ten-year high in 2001, garnering
12.1% of the overall market, and strongly standing in position as the number two genre overall. Pop represented $1.663 billion of the
overall domestic record sales of $13.740 billion. Both R&B/Urban and Hip-Hop incrementally gained market share over the past ten
years, and in 2001, both genres beat out Country, making a strong play for the second place position, with the R&B category being
only 1.5 percentage points behind the number two category.

The growth, stability, and overall success of these alternative genres of music in the marketplace have promoted a trend
toward an increased development and marketing of these types of music. Consequently, the latest development in major record
label practices has been in the outsourcing of music projects in these genres and in the distribution of independently created and
produced artists and records.

(Remainder of Page Intentionally Left Blank)




The Subscription Offering

General ......ooovvviiiieneianiirieiiciniiinseesnns
Shares Outstanding
Common StocK.......covevevenrivenees .
Preferred Stock.........
Warrants Outstanding

The Incorporating Directors
Have Established Terms for the
Subscription Offering

Subscriptions are being offered for a minimum of 5,455 Units and a maximum
of 40,000 Units. Each Unit consists of 10 shares of Common Stock at $2.00 per
share (the “Common Stock™) and 8 shares of Series A Zero Coupon Non-Voting
Redeemable Preferred Stock each with a purchase price of $11.25 per share and
a maturity value of $40.00 per share, redeemable July 1, 2011, (the “Series A
Preferred Stock™). (See, “Redemption” on page 34). The minimum
Subscription price for a Unit is $110.00 if subscribed for prior to October 1,
2005, and $200.00 on or after October 1,2005. (See “Terms of the Subscription
Offering" on page 41 and "Securities Being Offered” on page 34).

Total Maturity Value of the Series A Preferred Stock Per Unit: $320.00

If the Units are purchased prior to October 1, 2005, the Series A
Preferred Stock redemption value will accrete (grow) at an annual rate of
23.54%, compounded annually.

If the Units are purchased on or after October 1, 2005, the Seri’es A
Preferred Stock redemption value will accrete (grow) at an annual rate of
12.25%, compounded annually.

8,000,000 shares of Common Stock were outstanding as of the date of this
Offering Circular. After the Offering, this number will increase by the number of
shares sold in the Offering, from a minimum of 54,550 shares to a maximum of
400,000 shares.  Certain commitments have been made to the promotion
underwriters which grant to them a block of stock commensurate with their
individual level of initial investment. If these promotion underwriters invest at the
maximum level requested of them, then the maximum may increase by an
additional 400,000 shares.

As of the date of this Offering Circular, no Preferred Stock is outstanding. After
the Offering, this number will increase by the number of shares sold in the
Offering, from a minimum of 43,640 shares to a maximum of 320,000 shares. If
the warrants described below are exercised, then the maximum may increase by
an additional 96,000 shares. ’

The Board of Directors has approved the issuance of warrants to a group of
initial investors (the “Promotion Underwriters™) who have agreed to financially
underwrite the promotion of this Subscription Offering. These warrants give the
promotion underwriters, collectively, the right to purchase up to 96,000 shares
of Series A Preferred Stock at anytime during the first six months after the
release of the funds to us by the Escrow Agent, at a discounted rate of $9.00 per
share.

The Subscription Offering will end on the earlier of July 1, 2006, or the date on
which we have received the subscriptions for the maximum number of Units
being offered. We may choose to extend the offering for an additional 90 days
at our discretion. We also may terminate the subscription offering on an earlier
date, or withdraw the offering completely, at any time without notice. We will
hold each subscription that we receive in the offering until we accept it, reject it,
or accept it in part and reject it inpart.

You may not alter or withdraw your subscription. And, unless and until the
subscription offer is terminated or withdrawn, no refunds will be made to you.




All Subscription Funds
Will be Held in Escrow
O
O
Use of Proceeds..... cerrereaerees

Unless subscriptions and full payment for at least 5,455 Units have been
received and accepted by 5:00 p.m., local time, on July 1, 2006 (or if the
offering is extended, by not later than October 1, 2006), the subscription
offering will terminate, all subscriptions that have been received will be
cancelled, all subscription payments will be returned without interest, and no
Common or Series A Preferred stock will be issued.

The minimum subscription that we will accept per subscriber is for 1 Unit, and
we reserve the right to limit the number of Units for which you or any other
person or group may subscribe. We may waive those restrictions as to any
purchaser and we may, at our discretion, and for any reason, refuse to sell Units
and/or shares to any particular individual or group.

After you have subscribed for a minimum of 1 Unit, you may, from time to time,
subscribe for, and purchase Half-Units to go along with that Unit. We also may
modify the terms of the subscription offering without notice. (See “Terms of
Subscription Offering” on page 41).

Bank of America, NA at 6060 Poplar Ave will act as our “Escrow Agent” for the
subscription offering. All payments received will be deposited with the Escrow
Agent. The Escrow Agent will hold those funds in an interest-bearing escrow
account and will not release them to us until after:

Subscriptions are received, together with full payment in collected funds of
100% of the per Unit purchase price, for at least the minimum number of Units
of the Company’s Common and Series A Preferred Stock being offered (5,455
Units); or

The Company satisfies to the Escrow Agent that it has capitalized the Company
with other funds, and that when these other funds are added to the collected
funds held in escrow, the combined sum of the collected funds and other capital
funding is at least $600,000.

In the unlikely event that either of these condition is not satisfied, or if we reject
your order or withdraw the subscription offering for any reason, the Escrow
Agent wil] refund your payment to you, without interest and with no deduction
for expenses. (See “Terms of Subscription Offering” on page 41).

The proceeds of this Offering will be used for the following purposes:

First, to repay the Promotion Underwriters the funds that they have advanced to
the company to pay for the offering expenses associated with this offering;

Second, to fully economically empower the Company’s affiliate master
producers and production staff so that they may produce commercially viable
digital audio content through effective time management, using our extensively
equipped in-house digital recording studios;

Third, to aggressively promote the 3PM brand while marketing and distributing
traditional and multimedia audio content via a variety of distribution channels
and promotion outlets;

Fourth, to engage third-party promotions teams and firms, including
independent radio promoters and internet marketers to initiate and maintain
consumer demand for our content products; and

Finally, to cover first year growth and operating expenses.

How to Subscribe for Units next page:
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How To Subscribe
For Units of Stock

If you decide to subscribe for Units of the Company’s Common & Series
A Preferred Stock, you should complete one copy of the Subscription
Agreement attached at the back of this Offering Circular and forward it,
together with full payment of $110.00 for each Unit you wish to
purchase -- if you are purchasing before October 1, 2005, or $200.00 per
Unit if purchasing after September 30, 2005-- to the Company at the
address listed in that form. (See “Method of Subscribing” on page 42
and Subscription Agreement on page 50).

(Remainder of Page Intentionally Left Blank)




Risk Factors

An investment in the Company and or its affiliates involves certain risks, including the Company’s initial dependence on essential
employees, the success of management in achieving its goals, and/or other factors. The Company may or may not be able to
sufficiently manage these risks. To the extent that any of these risks manifest themselves in a way that the Company is unable to
sufficiently manage them, these risks may result in a substantial loss on your investment.

The top material business risks that The 3PM Music Group, Inc. faces as it begins to expand into record product development and the
music production studio/production services market are discussed in some detail below:

1.

This is a New Business - We Have No Operating History and Have Not Earned any Revenues: The 3PM Music
Group, Inc. is a spin-off of Jonathan Cross Ventures & Holdings. It was incorporated in March 20035, and has not yet commenced
regular operations. The Company is subject to all of the business risks and uncertainties associated with any new business,
including the risk that it will not achieve the objectives of management and that the value of your investment could decline
substantially. Our success is subject to all of the risks inherent in the establishment of a new business enterprise, and specifically,
a music business enterprise, including the absence of a substantial operating history. To date, we have not generated any revenues
from operation. '

The success of the company is dependent upon the success of management in promoting a productive music atmosphere and
strategically aligning the company with significant distribution and/or financing.

The likelihood of our success could be affected by the problems, expenses, complications and delays frequently encountered
during the development and expansion of any new business as well as the competitive environment in which we will operate.
Many recording companies incur modest to substantial initial expenses and may or may not be profitable in the first year of
operation, and, in some cases are not profitable for several years. There can be no assurance that the company will ever operate
profitably. Therefore, no one should subscribe for Units unless he or she is in a position to lose the entire amount of his or her
investment. : '

The Company is Dependent on Key Personnel. The Company is, and for the foreseeable future will be, dependent on
the visionary leadership and services of Jonathan W. Cross, II. Mr. Cross is the President and Chief Executive Officer of the
Company. If for any reason, Mr. Cross is unavailable to provide the visionary leadership and quality services expected of him,
the Company could be subject to significant adverse impact. Furthermore, failure to replace him promptly, with a qualified music
business professional, should his services become unavailable, could have a material adverse effect on the overall leadership and
vision of 3PM as well as affect the solidity of key industry contacts of the Company.

The Company is also dependent upon the creative and competent production skills and abilities of three key Master Producer
record producers: (i) Grammy® nominated producer Jason Clark; (ii) Marico Galloway; and (iii) Roderick Vester. There can be
no assurance that these particular producers will avail their significant skill sets, abilities, and resources to the Company. Failure
to infuse comparable production talent within our production system should either of these gentlemen become unavailable could
affect the Company’s ability to define new music trends within the industry.

To minimize these risks to the Company, we will use key-man insurance.

The Company may face resistance and competition from historically prominent local music legends. One of our
greatest obstacles as we expand in the Memphis music business marketplace is our city’s unhealthy fixation on the past glory of
what the Memphis music business was and with those who were in it.

In the Memphis region, and for the past 25 years, our type of activities has been attempted by historically prominent, regional
music legends. Unfortunately for Memphis and its talent pool, and evidenced by their lack of an ability to place young artists,
songwriters, and producers on the national music charts, most of these legends have not kept in touch with the reality of today’s
modern music sounds, trends, and/or business practices. Yet, they are a threat in that they often have both the eye and the ear of
the major media outlets, as well as influence with prominent politicians and the business elite. Additionally, they have tended to
be hesitant to step gracefully to the side and allow a new generation of music business professionals and artists to emerge: in
Memphis. We anticipate that they may resent our efforts, attempt to discredit us and our methods, and/or not cooperate
with us.

Our publicity efforts and music business achievements, therefore, must outshine the legacies of these individuals. The
potential misdirection of media attention and/or the noise that their music business involvement creates within the local music
business and media environment, cannot be allowed to overshadow the professionalism and competence of our business, the
quality of our managed and developed talent, the quality of our musical products, and significance of our achievements.
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10.

12.

Initiatives of the Memphis Music Commission May Adversely Create Increased Competition. The Memphis Music
Commission and the Memphis Music Foundation have recently announced that efforts to attract established music business
outsiders to Memphis are under way. Their emphasis seems to be on growing the Memphis music business by using outsiders,
instead of by aggressively assisting the capable homegrown entrepreneurs and companies that have worked for years expanding
the music business in Memphis, while cultivating the production and artist talent from this area. These organizations may choose
to more aggressively assist these new record industry transplants by providing financial incentives, tax breaks, venture capital,
and free publicity at a level greater than what it may provide the Company. Furthermore, these organizations may not provide
any cooperative assistance to the Company, in an effort to make the fruit of their recruitment efforts seem more successful. These
efforts and the commission’s positional strategies may hinder our ability to become the number one record company in the region.

Additionally, other entities may lock at the Company’s successes, modify their operation and marketing practices, and attempt to
enter the same market. This could potentially limit the available talent pool.

Initially, We Will Be Dependent On Third Party Distribution Companies. The success of the Company will initially
be dependent upon obtaining third party distribution from a significant independent or major record distribution company.
Failure to secure adequate distribution of product could adversely affect our sales potential and overall market penetration.

Broadcast Radio has become a loosely regulated business. Easy access to the radio airways cannot be guaranteed as a
result of corporate consolidation of broadcast outlets under large corporate conglomerates. Additionally, promotional fees paid to
independent promoters may become overly inflated, and therefore limit their use as a part of the Company’s promotion and
marketing strategies.

Initial expansion cost requirements. The addition of key personnel and expanded promotional and marketing efforts
will create a period of negative cash flow outlay prior to introducing tangible saleable compact disc and other media products to
the marketplace.

Artists and other production talent may become unavailable or unmanageable. If key recording artists and/or
production talent in whom we have invested become physically incapacitated, mentally unstable, legally restricted, or otherwise
unavailable to us, such that we may not complete the production and/or promotion process, then we may be unable to recoup the
time, capital, and effort invested in them and their career as a commodity. When appropriate, we will use key-man insurance
policies to protect our interests in this regard.

Decline in music industry growth and outsourcing. The changes in demand as a result of music industry mergers,
acquisitions, major label cutbacks and new company entrances into the market could adversely affect the Company’s margins and
volume.

Online Music Piracy. The expansion of online music piracy is of great concern, as it may restrict overall profit
potential as a result of music theft. However, recent trends in the expansion of legitimate pay to download web sites have seemed
to indicate that there will either be a technological advancement that will sufficiently combat this or a legislative solution that will
create a very defined method of restricting unpaid distribution of music online. There can be no assurance, however, that these
trends may come to fruition or continue to progress in a manner which will be favorable for the Company.

Technological innovation and decreases in equipment costs. This risk exists based on the affordability of various
new products that music instrument manufacturers introduce to the market. Serious decreases in price could affect our access to
new artists as others may enter into the market and reproduce our efforts or create their own musical products with much less cost
or overhead than the Company.

General State of the Economy. The potential environmental risks affecting The 3PM Music Group, Inc. include the
general state of the economy, which directly affects the amount of discretionary income that people have to devote to the purchase

" of musical products and services. The Company has no controi over these risks. The best strategies for 3PM are (i) the creation of

intellectual properties that generate residual income and, (ii) the negotiation of long-term production deals, and favorable royalty
percentages.

There will be Immediate and Substantial Dilution to Investors. If you buy any of the Units being offered by the
Company, you will experience immediate and substantial dilution in the net tangible book value in the amount of $1.90 per share
of Common Stock if the Maximum is raised and $1.99 per share of Common Stock if the Minimum is raised in this offering. Your
ability to recoup your investment and to obtain a return on your investment in the Common Stock portion of this investment will
depend on a number of factors, including the Company’s plans for growth and its success in carrying out its business plan. There
can be no assurance that we will be able to grow as anticipated; if we do not, the net tangible book value per share of Common
Stock may not achieve levels equal to or greater than the offering price of $2.00 per share. See “DILUTION”, below.
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14.

16.

17.

18.

We Have Arbitrarily Determined the Purchase Price for the Units. There is no known public trading market for the
Common Stock or the Series A Preferred Stock, and the price of the Units offered hereby bears no relationship to the assets, book
value, net worth or any other recognized criteria of value of the Company. The offering price of the Units was determined
arbitrarily by management of the Company, and should not be considered as an indication of the actual value of the Company.

" We set the Offering price at an amount we believe will achieve our goal of capitalizing the Company at a level that we think will

be adequate to support our record production and marketing operations. Among other things, we also considered the amount of
dilution to you as an investor and to what we believe to be the small level of gross risk represented by the minimum investment
level. You should make an independent evaluation of the fairness of such price.

The Jonathan Cross Ventures & Holdings Corporation and principal shareholders will continue to control the
company. The Jonathan Cross Ventures & Holding Corporation, together with Jonathan Cross, a founder and director of the
company, beneficially own 75%, and Jason Clark and Marico Galloway, beneficially own 25% of the outstanding Common
Stock. Regardless of how many shares are sold in this Offering, they will be in a position to elect all of the Company’s directors
and to control the policies and operation of the Company. See “Management” and “Principal Shareholders.”

Lack of Public Market. Prior to this Offering, there has been no public market for the Units of the Common Stock or
Series A Preferred Stock, and none is anticipated to develop in the near future. It is unlikely that a regular trading market will
develop in the near term or that, if developed, it will be sustained. In the event a regular public trading market does not develop, any
investment in the Company’s Units would be highly illiquid. Accordingly, an investor in the Units may not be able to sell the Units
readily, if at all.

The securities offered by this Offering are subject to an exemption from registration under federal law, pursuant to Regulation A
under the Securities Act. As a result, following the completion of this Offering, the Company will be considered as a “non-
reporting” issuer whose securities are listed or subject to regulation under the Exchange Act, The vast majority of broker-dealers
generally do not engage in the sale or trading of securities of a “non-reporting” issuer. Accordingly, until and unless the Company
grows in size to the point at which it must, or voluntarily elects to, register its securities under the Exchange Act, it is likely that the
Company will develop very little, if any, secondary market trading support. Investors should recognize that until that time, if at all, a
trading market is unlikely to develop in the Company’s securities.

For the foregoing reasons, among others, it is not anticipated that a public market will develop for the purchase and sale of the Units
in the near future, and the Units may not be readily acceptable as collateral for loans. Consequently, if as a result of some change in
the circumstances arising from an event not now contemplated, an investor wishes to transfer the Shares owned by him, he may find
he has only a limited or no ability to transfer or market the Shares.

Dividends. The Company has never paid dividends and has no intention to pay dividends. The Company presently
intends to retain earnings for use in its business. Additionally, the Company expects to fund a portion of its future expansion through
debt or equipment financing, or both, and a condition of such financings may prohibit the payment of dividends while the debt is
outstanding. Therefore, investors should purchase Units with the understanding that management's goal is to build value by
increasing the scope and size of the business, which goal may preclude the payment of dividends.

There may be adverse United States Federal Income Tax consequences to you as a result of the "zero coupon"
nature of the Series A Preferred Stock. The Company believes that holders will be deemed, for United States federal income tax
purposes, to receive a series of constructive distributions accruing on a constant yield basis over the term of the Series A Preferred
Stock, even absent actual cash distributions by the Company. Those distributions generally would be taxable to holders as dividend
income to the extent of the current or accumulated earnings and profits of the Company. At present, the Company does not has no
current or accumulated earnings and profits and may not have eamnings and profits in the very near future. Thus, until the time when
the Company has earnings and profits, holders will not be required to report dividend income in respect of constructive distributions
on the Series A Preferred Stock.

10




DILUTION

The price per share of the Common Stock offered hereby, on a per share basis, is higher than the prices paid by officers, directors,
promoters and affiliates of the Company for shares purchased by them since incorporation.

Since 1998, the Company’s founder, Jonathan Cross and his associated company, The Jonathan Cross Ventures & Holdings
Corporation, have invested $500,000 in time and cash resources on the development of the company’s state-of-the-art recording
facilities and business operations system, as well as for the procurement and development of an initial stable of top-notch record
producers, mainstream recording artists, and intellectual properties in the form of an extensive song and production library. Jonathan
Cross Ventures & Holdings Corporation has assigned its interests in the intellectual properties, exclusive recording agreements and
publishing contracts, which it holds, to the 3PM Music Group, Inc. in exchange for six million (6,000,000) shares of the Company’s
Common Stock. . :

On April 30, 2005, the Company's net tangible book value was $0.00 or $0.00 per share of Common Stock. Assuming no changes in
net tangible book value after April 30, 2005, the Company's pro forma net tangible book value would increase to $800,000 or $0.10
per share if the maximum of 40,000 Units or 400,000 shares of Common Stock is sold, or §109,100 or $0.0135 per share if the
minimum of 5,455 Units, or 54,550 shares of Common Stock is sold. Dilution to new investors would therefore be $1.90 per share if
the maximum of 400,000 shares of Common Stock is sold. In the event that the minimum of 54,550 shares of Common Stock is sold,
the dilution to the new investors would be $1.99 per share. The ability of new investors to recoup their investment and to obtain a
return thereon will depend on a number of factors, including the Company's plans for growth and its success in carrying out its
business plan. There can be no complete assurance that the Company will grow as anticipated; if it does not, the net tangible book
value per share of common stock may not achieve levels equal to or greater than the offering price of $2.00 per share of Common
Stock.

The following table summarizes the difference between the number of hares of Common Stock purchased from the Company, the
consideration paid, and the average price paid per share by the existing shareholders and by the new investors, if the Maximum Shares
are sold and if the Minimum Shares are sold: '

Sale of Maximum Shares

[SHARESPURCHASED [TOTAL CONSIDERATION ,
Average
Number Percent 4 Amount Percent Price/Share
Existing Shareholders 8,000,000 95% 1““;;%‘7'351308‘8)55'5 52.23% $0.11
{New Investors [ 400,000 ] 5% [ $800,000 [ 47.77% [ 3200
{Total i 8,400,000 | 100% [ $800,000 | 100% [ $.095
v _ Sale of Minimum Shares
ISHARES PURCHASED ___[TOTAL CONSIDERATION
| Average
Number Percent Amount Percent iPrice/Share
. Intangible Assets {
Existing Shareholders 8,000,000 99.32% 88.91% $0.09
Xisting areano g o (3875,000) (] }
[New Investors | 54,550 0068% | $109,100 [ 11.09% [ %200
[Total ] 8,054,550 100% | $109,100 [ 100% | $0.0135

At the conclusion of this Offering, assuming the Maximum Shares are sold or the Minimum Shares are sold, the pro forma net tangible
book value to the existing shareholders and the decrease in that tangible book value to investors in the Offering are summarized in the
following table:

|

Maximum Proceeds Minimum Proceeds

i |
|Offering Price per share | $2.00 [ $2.00
[Net Tangible Book Value per share at April 30, 2005 E $0.00 | $0.00
‘lncrease per share attributable to purchases by New Investors i $0.10 l $0.0135
[Pro Forma Net Tangible Book Value per share after this Offering $0.10 \ $0.0135
}Dilution of Net Tangible Book Value to New Investors $1.90 ; $1.99
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Plan of Distribution & Other Miscellaneous Items

We have set the terms of the subscription offering as a matter of general policy only, and we may change the terms (other than
provisions for the return of funds to subscribers if the conditions of the subscription offering are not satisfied) at any time without
notice. The Units are being offered on a best efforts basis directly by the Company through its Executive Officers, affiliates, advisors, and
directors. They will not receive any compensation for such services.

We will concentrate our selling efforts in the Tri-state area surrounding the Memphis Metropolitan Area, including parts of West
Tennessee, East Arkansas, and North Mississippi. The Company plans to market its Units directly to the public residents of Memphis
and the surrounding metropolitan areas and states. However, we also will offer and sell Units of the Company’s common and Series A
Preferred Stock to investors and companies elsewhere in these states and in other states where the stock may lawfully be offered and
sold, who have been identified by the Company’s directors, officers, affiliates, or stockholders as being potential investors; or who belong
to a discrete group of high net worth investors who the Company believes would be interested in a music business investment.

The Company expects to run aggressive advertising on local broadcast media outlets, especially television and radio. Additionally, the
Company expects to place tombstone advertisements and circulars in investor publications such as the Memphis Business Journal and in
other newspaper outlets such as The Commercial Appeal, The Memphis Flyer, and similar publications. The Company also plans to
publish the Offering Circular and the Offering Statement and its Exhibits on the World Wide Web, at www.3pmmusic.com.

We currently do not intend to use the services of an underwriter, broker-dealer or sales agent to conduct the subscription offering.
However, we reserve the right to do so if we consider that to be necessary or desirable in order to complete the subscription offering

successfully. If we use outside services of that type, the expenses of the subscription offering could be substantially increased as a
result of the payment of sales commissions.

(Remainder of Page Intentionally Left Blank)
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The following discussion of the Company’s business contains forward-looking statements that involve risks and uncertainties, The
Company’s actual results may differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including, but not limited to, those set forth under “Risk Factors” and elsewhere in this Offering Circular.

DESCRIPTION OF BUSINESS

The 3PM Music Group, Inc. is a vertically integrated production company operation. We make records! More
specifically, we are in the business of profitably creating, promoting, and distributing commercial mainstream music that is
socially responsible. We develop artists in-house, manage production and songwriter talent, and license audio and other
intellectual property content. We accomplish this by utilizing conventional record distribution companies and retail outlets,
our own multimedia and internet portals, and via strategic alliances with third party multimedia distributors of intellectual
property.

So that we can develop our digital recordings proficiently, efficiently, and productively, we maintain state-of-the art digital
recording facilities, production staff, and in-house artists. We sale these recordings and other content to end users, both at the
wholesale and retail levels. Combined with our internet and multimedia distribution strategy, we take our product from
inception directly to the end user — without being hindered or slowed by third party constraints and costs, and deliver it to the
market place. Our digital content flows within the following product and distribution matrix.

3PM MUSIC GROUP PRODUCT CYCLE
& DISTRIBUTION MATRIX

P > PRE-PRODUCTION
propucTioON IR T
STUDIO DIGITAL PRODUCTION

IGIFAL

SATELLITE | Pra
STUDIO 3PMMUSIC.COM

DIGITAL LIBRARY HARD INVENTORY CATALOG

4

Sources of Revenue

The primary drivers of financial performance for any company in the record production and music publishing businesses are
the sale and licensing of intellectual properties (music) in both tangible and intangible forms. As shown above, management
intends to boost our sales and music licensing penetration by distributing our audio recordings using a diverse mix of
conventional retail and emerging multimedia distribution outlets. We will offer our content in a multiplicity of configurations
including traditional compact discs as well as MP3s and other intangible digital audio formats. Our most conservative run of
financial projections indicate that our production and marketing activities will generate gross profits of $799,942 within twelve
months, growing to $4,815,216 in year two.
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Regardless of the specific characteristics of the intellectual properties licensed and/or distributed, the types of revenue
recognized by modern recording companies are substantially the same, although the gross amounts may vary widely:

1.

Sales of Audio Recordings: When one really considers the insatiable desire that the general public has for new music,

the scope of the market potential comes into focus. The fact is that people enjoy discovering new music and new
artists that speak to them. Relatively inexpensive in contrast to other more consumable entertainment alternatives,
people continually add new music to their collection as they begin to temporarily bore of the music that they already
own. In recent years advances in record production techniques, as well as market pressures, have made CDs more
affordable, often driving the retail price of music below ten dollars.

A. Conventional Record Sales of Compact Discs: The pricing of our traditional hard recording products (CDs)
will be extremely competitive and will be determined first and foremost by our overall development, production,
promotion, and overhead costs. However, our pricing policies will reflect our sensitivity to the consumer’s
rebellion against what is currently perceived as inflated pricing policies by the current recording industry
distributors and retailers. Therefore, we will monitor our costs closely so that we may offer a very musically
competitive record product at a very fair price.

Analysis of the marketplace indicates that a maximum suggested retail price of $12.99 is about all that the
consumer market will bear before the drive to illegally procure recordings really sets in on a widespread basis.
Therefore, our suggested retail prices for products sold through third party conventional and multimedia
distribution networks will range from $9.99 to $12.99. For financial modeling purposes, management is assuming
a wholesale price of $8.00 for Conventional Record Sales. The total conventional record sales revenue objective
for the twelve months after this offering is $1,218,725.

B. Internet & Multimedia Sales: Trends affecting the way that many consumers procure music have driven the
marketplace to introduce new models of delivering digital audio content securely and profitably. Where many
have viewed the increase in music downloading as a threat to the overall recording industry, we view it as a
tremendous opportunity that illustrates what the quintessential and true potential of the Internet is. Several
services and business models have emerged, but the most exciting however, are Apple’s I-Tunes Music Store and
the mobile telecommunications industry, including Nokia, the world’s largest cell-phone manufacturer.

Whenever possible, we will promote and sell our recorded products directly to the consumer. In addition to
selling hard product we will sell directly to the client via direct internet and multimedia digital downloads. Our
strategy is to direct the mainstream music consumer to 3PMMUSIC.COM, our Internet portal where they will be
able not only to view our artists and listen to samples of our recorded product, but also purchase at aggressive
price points, and in a fashion similar to that of Apple’s I-Tunes Music Store, whole album projects and singles
that may to be shipped via mail or purchased as a digital download only. Should they choose to receive a hard
copy via mail, we will aggressively publicize the fact that, within seconds of the confirmation of their online or
telephone order, the customer will be able to download full length digital audio files of the purchased product as
well, in a format of their choice, therefore providing immediate gratification and convenience.

Pricing for recordings sold directly by us either as digital downloads or by other more traditional means will
range from $8.00-$10.00 for full-length CD projects and $.99 -$8.00 for singles and extended play recordings.
The minimum internet and multimedia sales revenue objective for the twelve months after this offering is
projected to be $138,268. ‘

Music_Publishing: Mechanical Licenses and Performance Rights Revenues: Music publishing has always been
considered as the real long-term music business revenue generator. As a residual income, it is driven by several
revenue streams including immediate and long-term record sales, radio airplay, live performances, and use in
television and video media, films, dramatic productions, commercials, and computer games. Music publishing
activities handled by our two music publishing companies (3PM Publishing & Avenue J Publishing) will allow us to
complete our multifaceted approach to filling the void that presently persists in the non-existent Memphis music
industry infrastructure.

Every producer, production affiliate, and artist that is associated with The 3PM Music Group, Inc. will enter into a
publishing agreement with one of our publishing companies in one form or another. We will actively attract other
writers for affiliation as well. We will market songs and compositions that we acquire to other entities both regionally
and nationally, as well as utilize them for our in-house artist development where appropriate. It is also conceivable
that much of our staff’s production activities will create music that can be marketed outside of the company for
substantial profits derived from opportunities to place music in commercials, on radio, television, in videos, games,
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etc. The minimum revenue objective for the twelve months after this offering is $141,235, which is an extremely
conservative projection.

3. Master Lease Fees: The use of audio recordings in films, on compilation albums, as ring-tones on mobile phones,
and in other formats that require the use of the actual master recording is accomplished by issuing a negotiated license
for the use of the record company master. As a recording becomes popular or if it is suitable for a specific purpose,
then revenue generating opportunities manifest themselves. It is impossible to accurately predict the demand,
however, the greater the popularity, the higher the probability of a issuing a license that will generate as Master Lease
Fee. Therefore, management has not included it in its financial model for 3PM’s growth.

4. Talent Management Fees: Outside Artist and Producer Management will be handled by The 3PM Entertainment
Management Company division. Again, the visibility and prominence of the company will be enhanced as we
proactively seek and promote the careers of established artists and up-and-coming music producers. This will
significantly support our overall efforts to be seen as a company of prominence and ability within the Mid-South
region, Additionally, as we cultivate and increase opportunities for our contracted clients we will generate revenues
ranging from 10%-20% of their net revenues. This revenue stream has not been included in our financial models.

All of our activities have the ability and potential to create residual income!

Business Model & Operations Strategy

Our business model is a consortium-like proprietary methodology that is unique to Memphis, and we have designed it as a
result of observing, analyzing, and adopting many of the favorable characteristics of successful independent music businesses
in other cities in the country, namely Atlanta, Philadelphia, New York, Orlando, Seattle, Minneapolis, New Orleans, St. Louis,
and Houston. In many instances, many of these independent companies have only been five to ten years old, yet their
true worth is realized when they are literally sold for hundreds of millions of dollars. Unfortunately, in Memphis, past
aspiring music business entrepreneurs and, therefore by extension, the banking, venture capital, and business communities of
our -city have been unknowledgeable about the successful tactics used by prominent independent production and record
companies that are located in these other cities.. Substantially documented, our approach of developing and marketing several
artists, at once, is a tried and true one.

Business Model: A Proprietary Methodology

Our vision is to attract, cultivate, and empower the most capable production talents, songwriters, and vocalists in Memphis and
the surrounding area. Our business model fulfills this requirement through the creation of joint venture production entities with
individual producers. We call these joint ventures “Production Affiliates.” This approach makes The 3PM Music Group, Inc. A
True Musical Consortium and is best expressed by the following diagram:

The 3PM Music

Group, Inc. Assets:
3PM Recording Studios
Corp. Staff & Facility
Record Label Entities
Publishing Co.
Management Co.

3PM Image & Goodwill

3PM " 3PM Talent: 3PM Music &
Avenue J. el Music ‘Management Gl &%ssﬁgne
Studlos | koo Publishing
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These joint ventures efficiently expand the development opportunities of the aforementioned talents and afford us a large and
credible talent pool to be leveraged and commercially marketed. It is important that you do not underestimate the significance
of this business model and the production affiliates. This approach is unique in Memphis.

Our business model effectively creates a music factory that greatly increases the probability of credible music business
success for the individual participants as well as the company. How? It is clear that by proactively and efficiently
promoting the development of so many talents, i.e. producers, vocalists, and songwriters, that the success of the company
hinges not on any one individual artist and/or recorded product. In fact, this approach increases the long-term success of every
individual artist, and makes The 3PM Music Group a digital audio content powerhouse, This means that our company
operated record labels are guaranteed credible artists with credible recordings. Our business process and model makes the
company very attractive to outside distributors, publishers, major labels/distributors, and emerging multimedia content
distributors.

Talent Procurement

This is how the 3PM Consortium works: The joint venture “Production Affiliates” that 3PM forms with carefully selected
professional level music producers are responsible for aggressively, yet discriminately, finding and developing three to five
vocal talents over a nine to eighteen month time period. How are these production entities able to attract these potential
American idols? It’s quite simple. They leverage the entire assets of The 3PM Music Group, Inc. as their own. The recording
studio facilities, the staff, the record labels, the management and publishing companies, and the power of the 3PM brand name
are all at the disposal of these Production Affiliates, and The 3PM Music Group, Inc. will stand as the powerful, well connected
entity driving them.

The simplicity of our business model and operating concept is obvious, yet it is unique within our core market of Memphis,
and will prove to be a very effective and profitable approach for our company. Upon a close examination of its attributes, it
becomes readily apparent that the model itself creates a business structure that is not at all like the traditional pyramid of most
business operations. As a result, it does not have any of the negative attributes of such businesses, namely motivational
challenges, redundancy of assets, staffing challenges, etc. In fact, it combines the most attractive aspects of the franchise and
network marketing business models with elements of the renowned “Hub & Spoke” model of companies such as the Federal
Express Corporation.

Operations Strategy: Company-Owned Entities

Proprietary information is available to evaluators upon signature of a Non-Disclosure Agreement.

Above promoting any one artist individually, it is most important for the success of the company and the future of its artists
that the 3PM and Avenue J. brands and their subsidiaries are recognized highly within the recording/music industry.
Therefore, the primary product of The 3PM Music Group, Inc. is the company itself. Our goal and complete approach to
achieving success within the music and recording industries is simply that we market the company’s status as the entity, within
Memphis as our core, where legitimate talent is professionally located, cultivated, recorded, and promoted.

As a result of this unique approach to becoming Memphis’ “premier” record company, The 3PM Music Group, Inc. currently
has plans to maintain and market several distinct divisions/entities under The 3PM Music Group, Inc. and Avenue J “Brands.”
These divisions will include a variety of record label imprints, music publishing companies, a management company, and a
branded internet distribution portal, 3PMMUSIC.COM. These entities will allow us to flexibly and effectively accomplish
the tasks of Artist Production & Development; Artist and Producer Management; Music Publishing; and Talent & Record
Promotion. In addition, this approach allows us to more appropriately allocate and protect the company’s assets.

The rationale is three fold:

1. This approach allows us to distinctly market different genres of music without offending others or confusing
others as to our intent, music production capabilities, or artistic culture;

2. We maintain greater contractual flexibility with manufacturers, distributors, and major record labels in

negotiations for production deals, exclusive pressing and distribution deals (P&D Deals), and nonexclusive
multimedia outlet distribution channels; and
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3, It enables us to sell, merge, or enter these distinct record labels into joint ventures with major record
companies without selling the assets of the entire company or temporarily/permanently suspending or ceasing all
operations. We maintain our capacity and ability to start up additional labels should we so desire.

Usiﬁg this approach, we intend in 2005-2006, to develop, release, and promote recorded product on five to seven acts from our
Gospel/Contemporary Christian label, Avenue J. £*, and five to seven acts from our Pop/Adult Contemporary/R&B/Country
record label, 3PM Records. Initially, the talent categories for these two labels will be as follows:

Talent Categories Talent Categories
. Choir/Ensemble . Male Vocal
. Male Vocal Group . Female Vocal
. Male Solo . Mixed Gender
. Female Vocal Group Group
. Female Solo . Male/Female Duet
. Male/Female Duet . Band (opticnal)

*+ ' Gospel/Christian Band

It is specifically our goal to promote these records in such a way as to maximize sales, but also to attract significant
attention to the success of these releases and to the distinct labels on which they are released. With this in mind, as we
increase the market penetration of our recorded products, major record labels and distribution entities will take notice of our
efforts and success. We anticipate that after selling five to ten thousand recorded units through independent distribution outlets
and through 3PMMUSIC.COM, our direct sales channel, our efforts will attract the necessary attention that will enhance our
ability to garmer promotional commitment, regionally and nationally, from major manufacturing, distribution, and/or internet
and multimedia outlet firms to manufacture and/or distribute our records and songs to end users and consumers. Additionally,
should we desire, we anticipate being able to acquire major label Production Deals that will provide recording funds and
overhead allowances for each distinct record label entity.

Products Already In Development

The Jonathan Cross Ventures & Holdings Corporation has previously developed four commercially competitive record
products that will be used as the initial product releases for the newly incorporated 3PM Music Group, Inc. Additionally, there
are other artists already in development, whose contracts will be assigned to the company. Therefore, after the offering is
completed, there will be minimal delay in introducing ground-breaking music recordings into the marketplace. To date, greater
than $200,000 has been invested by Jonathan Cross Ventures & Holdings Corporation in creating and developing these record
products. -

Talent Development

Promoting in-house talent development and management is the main goal of The 3PM Music Group, Inc. This activity

.consists of the company and its Production Affiliates locating and providing professional direction to recording artists along

with the production of Master recordings for the purpose of releasing recorded products to the public via 3PM owned record
labels or for the purpose of presenting projects collectively and individually to major distribution/record companies for
pressing, distribution, and promotion.

In consideration for these functions, our artists sign exclusive production/recording agreements with the company and/or its
affiliate on terms that are fair both to the artist and the company. These agreements obligate the company to timely create and
release record product on the artist and to timely pay the artist(s) a fair royalty rate. The artist grants the company exclusive
rights to his/her services as a recording artist for the term of the agreement. The controlled development of in-house artists will
prove to be extremely lucrative.
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Every artist who affiliates with the company or a production affiliate contractually for production and development will be
developed and groomed by The 3PM Music Group, Inc. in a manner similar to the method originally used by Motown Records.
Upon completion of their individual recorded project, we will determine through which of our record label entities, if any, the
project should be marketed and released by us. This approach is the backbone of our plan to grow and make attractive each
individual company label entity with autonomy. Therefore, the role of the record label entities is simply to provide a valuable
and marketable vehicle through which to market talent.

Should we decide not to assign a particular artist’s project to a company-owned record label, we will actively work to sell or
promote their project and/ar exclusive recording services to ather significant music industry companies and distributors for a
substantial fee.

Marketing: Sales & Corporate Branding
Sales Strategy (Recordings and Audio Content)

Our overall marketing strategy and regional promotion strategy will be a complex effort that begins with credible recorded
product development and includes efficient and effective product distribution, publicity, radio and other media promotion, sales
promotion, live performance, branded merchandise, television appearances, advertising, cross-promotion, and co-branding
efforts.

We will sell our recording products to the regional and national consumer in a multiplicity of configurations and through a
variety of distribution, retail, and multimedia and internet outlets by utilizing a number of promotion techniques to establish
multiple revenue streams. In many cases we will take our product directly to the consumer, thus enhancing the public's
awareness of the recorded product and increasing sales as a result of continued impressions within our core market. We will
proceed according to an established guideline to ensure an informed and systematic process of getting a desirable audio
recording into the hands of receptive audiences that have been made aware of the existence of these quality recordings.

We will leverage all aspects of technology and multimedia resources to ensure the highest degree of efficiency, productivity,
and cost effectiveness in reaching our target markets. Embedded within the 3PM marketing plans, our internet strategy will be
coupled with traditional approaches such as direct marketing, print media, relationship marketing, grass roots campaigns i.e.
street marketing teams, showcases, and focus groups, and a host of other tried and true mechanisms, as well as guerilla
marketing techniques that create a catalyst for effective market penetration and an increase sales to contact ratio.

We will use a “Global Strategy” marketing approach, using a core market, Memphis and the South-Central region ~Tennessee,
Georgia, Texas, Arkansas, Mississippi, Alabama, Louisiana, and parts of Missouri and North Carolina — as a proving ground
for releasing new digital audio content, traditional record product, and artists, by exploiting existing channels. As we expand
our marketing efforts using a strategy of ever increasing overlapping concentric circles, we will expand our market base to
include licensing opportunities with Online Distribution Companies and Multimedia and technology based companies such as
Apple Computer and the Motorola.

Corporate Branding Strategy

The branding strategy for The 3PM Music Group, Inc. is to promote, support, and publicize the fact that this is a world-class
company, and that through its affiliates and subsidiaries, is aggressively and proactively seeking and developing regionally-
based music talent. The goal is to position the company in respect to what it is: as the most credible, professional,
dependable, and fresh entertainment company in Memphis.

Therefore, the 3PM brand will be promoted in stages, by creating an awareness of 3PM, promoting an interest in 3PM, and
nurturing a strong desire for 3PM and its digital audio content and artists. To prove the capability, quality, and value of the
company, its management team, production staff, and artists, we will showcase our facilities and artists, demonstrate our
creative and production prowess by playing completed recordings, and prospect, contact, and follow-up professionally and
diligently with other music industry professionals.

Additionally, we will strategically position ourselves to be able to take advantage of internet and multimedia opportunities
when they manifest themselves most greatly. Meanwhile, we will use our traditional sales methods to build our brand. -
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Public Relations

During the next two years, The 3PM Music Group, Inc. will focus on the following publicity strategies:

Develop sustained public relations effort with local and regional media outlets and periodical editors
Develop external e-newsletter

Sponsorships and/or Underwriting of Charitable Events, Concerts, etc.

Complete a company backgrounder for circulation and press releases

Encourage industry and editorial visitation of facilities

We will actively promote and publicize 3PM’s world-class status as Memphis’ premier record production and artist
development company by promoting the following positioning statement:

A lass Entertainers Ttme!ess Songs“‘ -
‘Memphis; Te nesse ; S ~

Marketing Budget

For the next twelve months, our marketing and promotion budget will be a very aggressive minimum of approximately
$400,000. Fifty percent (50%) of all promotion and marketing dollars are recoupable from the artists’ share of record royalties.
On an ongoing basis, and as we become even more efficient marketers of digital audio content, we will budget the promotion
and marketing investment as 15% of sales. We aim to be recognized as the best source of music and other digital audio content
created by artists, producers, and songwriters from the Southeast region.

Employment, Staffing, & Strategic Alliances

Management & Administrative

With an understanding of the importance of one’s criticai thinking ability to the effectiveness of our executive staff, and
therefore, the success of this venture, a minimum criterion has been established as the basis for any consideration of a
candidate for an executive management level position. In the absence of practical music business or credible business
management experience, a key requirement for any candidate considered for an executive management level position is that the
candidate must have earned at least a degree in law or a bachelor’s degree in music business or business administration from an
accredited university. This standard allows us to select professionals who are committed to “working through” to the
completion of tasks and/or the attainment of predetermined goals.

In order for the shopping, marketing, promotions, and ether general administrative functions of the company to be
accomplished, it is therefore imperative that there are professional full-time music business staff members managing,
prospecting, contacting, meeting, building rapport, and negotiating with key influencers and decision-makers within the music
recording industry, and with artists.

Initially, we will employ at least five full-time executive level employees and administrative personnel. Core operations and
administrative staff employees will include a Director of Artist Affairs/General Manager, a Director of Promotions, a
Controller, and a ReceptionistAdministrative Assistant. Cross-training will be an integral part of the employment experience
at The 3PM Music Group, Inc., and advancement will be encouraged.

Record Production

Credibility with our artists and our target markets would be diminished if production project scheduling could not be finalized
or is delayed due to uncertainty about production schedules and producer availability. Time requirements dictate that our in-
house production staff and/or production affiliates are able to devote their full attention to the ongoing artist development
operations of the company. Therefore, a minimum of five full-time production personnel will be employed.

19




An experienced, Grammy® nominated, four-member production team is already in place. This team is the company’s
core group of producers, and each member of this team has the ability to manage a sometimes complex creative production
process including additional personnel that augments this core group. In-house and affiliate members of our production teams
include music programmers, independent producers, musicians, and recording engineers.

To protect proprietary interests and information, Non-Compete/Non-Disclosure terms will be included in all employment
agreements with staff and affiliates. Additionally, all employment agreements will address intellectual property issues
regarding music publishing, merchandising, and other concerns, as well as issues rising out of potential conflicts of issues.

Joint Marketing Agreements

Joint marketing with established media, record distribution, publishing, and marketing companies will increase revenues,
credibility, and market presence. 3PM will pursue joint marketing agreements with other organizations to further the name of
3PM’s facilities, products, and services in the local and national market. Our plans may include having them market our
company using their network of media stations both locally and nationally.

Joint-Ventures

3PM Music Group, Inc. has entered into a joint venture relationship with Accurate Communications, Inc. for the purpose of
further developing and marketing a patented proprietary retail-like Digital Audio Content delivery software solution
technology known as Stream™ that serves the music purchasing needs of key demographic populations that face the types of
economic challenges that limit consistent individual access to affordable online audio content.

Third Party Supplier Agreements

Although our vertically integrated business model meets the majority of our music production needs, we will not focus on
mastering recordings or the duplication of compact discs in-house. Additionally, we will not conduct 100% of our marketing &
promotions and musm-pubhshmg activities. We, at times, will rely on mastering facilities, record distributors, radio promoters
song-pluggers, and major publishers for the implementation of many services.

The 3PM Music Group has an established Third Party Supplier relationship with the following:
1. Setting the Pace Radio Promotions, a radio promotions company with established relationships with all major
broadcasters throughout the Southeast, Headed by Lester Pace — National Director of Radio Promotions for
Interscope, Geffen, and A&M Records;

2. Hunter Street Promotions, one of the preeminent street promotions companies in the Southeast region; and

3. Audiographic Masterworks, a Memphis-based record mastering facility and CD duplication service.

Impact of 3PM Music Group, Inc. on Memphis’ Job Market

As a direct result of the Company’s artist development and record promotion activities, we anticipate that we will have an
impressive impact on the job market for musicians and business professionals in the Memphis and Mid-South area. During the
first year of operation, we predict that our activities will create individual economies and stable high-paying job opportunities
for at least the following:

Musicians: Business Professionals:
30-55 total 51-85 total
5 Drummers/Percussionists 2-5 Publicists
5-10 Keyboard/Piano Players 5-20 Street Team Promoters
5-10 Guitar Players , 2-5 Personal Talent Managers
5 Bass Players 2-5 Web Designers
10-15 Background Vocalists 10-30 Video & Media Designers & Producers
5-10 Songwriters 10-20 Talent Developers: Vocal Coaches, Choreographers,

Photographers, etc.
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Business Property & Facilities
Corporate Offices & Studio Facilities

The current record production facility of is located at 915 Kelley Road Suite B Memphis, TN 38111. This location is
professional, easily accessible and in a clean, safe community near beautiful Audubon Park and the University of Memphis.
We operate an expansively equipped state-of-the-art 48-track recording facility that can handle a variety of live recording
projects. Additionally, we require that all production affiliates have certain fundamental personal production tools at their
disposal.

Our current recording studios, as well as the current corporate offices, are both on-site. The recording rooms were designed by
Jon Meridith, designer of professional studios worldwide, including London’s Abbey Road Studios. The facility is considered
to be one of the best in the city and is both comfortable and spacious. The recording studio facility layout includes the
following:

1. One 19’ x 18’ Master Control Room, with equipment closet

2. One 23’ x 24’ Live Studio/Rehearsal Room w/Two Isolation Booths

3. One MIDI/Electronic Music Production Suite

The state-of-the-art recording equipment used in our recording facilities is owned directly by Jonathan Cross, the Chief
Executive Officer of the company, and is leased to the company at a competitive rate. The actual building facility is leased
from Danbe Enterprises at a competitive rate.
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Financial Plan

Our financial outlook is based on our most conservative run of projections which indicate that our production and marketing
activities for the digital audio content that we will distribute in a multiplicity of configurations, and through a diverse mix of
conventional and emerging distribution outlets, will generate gross profits of $799,942 within twelve months, growing to
$4,815,216 in year two. By year three, we’re looking at achieving an operating profit of $9.9 million, growing to $18 million
by year five.

Important Assumptions

The following assumptions are at the core of our conservative financial projections:

¢ Overall Sales Volume. The basic assumption driving the overall sales volume is
an ultra-conservative sales expectation for each complete digital audio album
project that we release and introduce into the marketplace via our conventional
and multimedia distribution outlets. We have based our projections on the fact
that we will release and aggressively promote at least seven complete digital
album projects per twenty-four month period, or basically, one per quarter in a
multiplicity of genres. Furthermore, our projections are based on each digital
release having an annual market penetration of only one hundred thousand
(100,000) units. These are very conservative expectations when considered in
the context that the total market sales potential within our core market for the
genres that we produce is 1,800,000 units.

¢ Key Metrics & Projection Methodology. The underlying projections are based
on the observation that major distributors and record labels generally achieve a
market penetration of 2.5% of the target demographic as a result of aggressive
promotion and marketing activities within a metropolitan statistical area. The
demographics of the key target market segments are defined by the Recording
Industry Association of America and bracketed by age according to the

following:

Age Group Market Share as % of All Sales -2003
10-14 years 8.6%

15-19 years 11.4%

20-24 years 10.0%

25-29 years 10.9%

30-34 years 10.1%

30-39 years 11.2%

40-44 years 10.0%

45+ years 26.6%

1. These most conservative of our financial projections are based on reaching the most probable homogenous
combination of market segment demographics within three core Metropolitan Statistical Areas (MSA) only,
which is inclusive of the metropolitan areas of: Memphis, Tennessee; Birmingham, Alabama; and Atlanta,
Georgia, as well as the metro areas in between. Although we have expanded these MSAs to include the
additional metro areas, we have not included the population totals of these expanded areas into the overall
Target Market Segment of potential purchasers of our music products. Upon which we base our projections.

2. The working age population (16+) of the Memphis Metropolitan Statistical Area (Memphis MSA) is
867,828. According to demographic information provided by the Memphis Chamber of Commerce, the total
market potential within the Memphis MSA, excluding the expanded area above referenced, is 393,126
persons — representing 45.3% of the working age population and composed of a 14-44 age demographic.

3. The working age population (16+) of the Birmingham Metropolitan Statistical Area (Birmingham MSA) is
855,178. According to demographic information provided by the Birmingham Chamber of Commerce, the
total market potential within the Birmingham MSA, excluding the expanded area above referenced, is
299,740 persons — representing 35.05% of the working age population and composed of a 14-44 age
demographic.
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4. The working age population (16+) of the Atlanta Metropolitan Statistical Area (Atlanta MSA) is 3,288,240.
According to demographic information provided by the Atlanta Chamber of Commerce, the total market
potential within the Atlanta MSA, excluding the expanded area above referenced, is 1,315,296 persons —
representing 40% of the working age population and composed of a 14-44 age demographic.

5. While major recording institutions expect to achieve 2.5% of the target market segment, our projections are
built on 3PM achieving a market penetration of 1/4” of the industry standard achievement, or .00625% of the
target market segment. Less than one percent.

) ¢ Cost of Goods:
¢ Internet & Multimedia Recording Sales: Retail: $10.00

a. Direct Sales Channel, No Wholesale
Artist Royalty: 10% of Retail Price
Publishing Royalty: $.85 per record project; 8.5 cents per song
Producer Royalty: 3% of Retail Price
Hard Cost of Copy: $0.00
Internet Transaction Cost: 11.95% of Retail Price

+ Conventional Record Sales: Retail Price: $12.99; Wholesale: $8.00
Artist Royalty: 14.98% of Wholesale Price
Publishing Royalty: 10.62% of Wholesale Price
Producer Royalty: 4.49% of Wholesale Price
Hard Cost of Copy: $.97

¢ Sales & Marketing Expenses: 50% of all direct marketing expenses attributed to
a specific recording project are fully recoupable from artist royalty. Shown on
the Balance Sheet as “Recouped Marketing Expense.”

¢ Music Publishing Revenue reflective of direct mechanical sales only and are not
inclusive of performance rights income from BMI, ASCAP, or SESAC

¢ Internet & Multimedia Recording Sales Growth & Trending Rates: Based
on published reports and projections by Nielson/VNU, Informa Media Group, [PI
Report, Jupiter Research, and Billboard Magazine:

Income Projections
Our conservative pro forma forecasts indicate that as our digital audio content penetrates the marketplace, the change in sales

revenue driven by the Conventional Sales outlets in contrast to the Internet & Multimedia sales outlet will change according to
the projected change in consumer buying trends as outlined in the above chart.
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Acknowledging that trends are neither static nor completely erratic, our conservative projections are that our Internet &
Multimedia Record Sales revenue stream will increase at the following moderate rate: 3% of sales in Months 1-4 after product
release; increasing to 9% of sales in Months 5-17; growing to 14% of sales in Months 18-24; stabilizing in Year 3 at 20% of
sales; and growing in Years 4-5, to a range of 30-50% of sales.

The Following Table Highlights the Primary Income-Related Items

Year Year 1 Year2 Year3 Year 4 Year 5
Sales $1,498,235 $8,333,401 $16,679,522 $23,746,214 $30,279,918
% Growth 456.21% 100.15% 42.37% 27.51%
Gross Profit Dollars $799,042 $4,815,216 $11,936,027 $17,025,480 $21,853,079
% Growth 501.95% 147.88% 42.64% 28.36%
Operating Income Dollars ($34,116) $3,453,248 $9,951,051 $14,160,419 $18,030,689
% Growth -10222.08% 188.16% 42.30% 27.33%
Net income Dollars ($34,116) $2,279,144 $6,567,694 $9,204,272 $11,719,948
% Growth -6780.57% 188.16% . 40.14% 27.33%

Income Ratios

Break-Even Analysis

The Break-Even Analysis of our pro forma financial projections indicates that the break even point will be reached in the tenth
month of operation after expansion. Sales are projected to be $196,477 above break-even in month twelve. The contribution
margin percentage for the first year is 57.86%, representing a contribution margin of $866,818. For year two, the contribution
margin percentage is 58.12%, representing a contribution margin of $4,842,974. '

Expansion Summary & Capital Requirements

The expansion of a production, management, and record company of the scope of The 3PM Music Group, Inc. is a substantial
undertaking. Beyond the initial need recognition, the establishment and growth of this company has required vision, planning,
and initial capital investment in the form of recording studio facilities. Most of the capital intensive expense requirements
associated with building and equipping suitable recording studio facilities have already been met by an equity contribution
from the founder, Jonathan Cross through the Jonathan Cross Ventures & Holdings Corporation which received $95,000 iri a
round of bank financing from Bank of America.

Based on our research, conservative projections and realistic expectations, the level set as the minimum for this offering is
sufficient to finance the growth of the 3PM Music Group family of brands, including the production, promotion, marketing,
and delivery of digital audio content via conventional and emerging internet and multimedia distribution and delivery outlets.
We believe that the level of safety is high for this size and type of investment. Our confidence in outperforming our
conservative financial projections by at least 10-15% is high. In the event our metrics and business alignments track toward
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out-performance, we are prepared to adjust our strategies and inventory policies to maintain proper cash flow, safe levels of
hard inventory to meet the demand of the marketplace and grow 3PM in a manageable format, not to outstrip cash positions.

Use of Proceeds

The net proceeds to the Company from the sale of the Shares in this offering are estimated to be approximately $525,000 if the-
Minimum is sold and $4,325,000 if the Maximum is sold, after deducting both selling and other offering expenses. 3PM Music
Group, Inc. expects to use the net proceeds as working capital over the 12-month period from the date that the Minimum escrowed
proceeds are released to the Company (see "Plan of Distribution") for the purposes outlined in the table below.

The infusion of working capital will increase the audio production capacity of the company by allowing us to fully engage
credible production staff, increase our technological proficiency, and to continue to produce quality, commercially viable
music product, thus creating an economy of scale. Additionally, aggressive and proactive marketing strategies initiated by
professional executive staff will be made possible, allowing us to shape 3PM such that it emerges into the regional and nation
music business arena as a credible business, based on a model that can maintain profitability, flexibility, and relevance to the
way that end users and the consumers of the future will purchase and distribute digital audio content. These professional
elements and staff will allow us to survey the marketplace using a variety of emerging and existing technological approaches,
identify trends, identify new profitable sales and distribution channels, and accurately predict revenue, and income, and cash-
flow.

Although the proceeds of this Offering will be used for working capital and general corporate purposes, the Company does
have an allocation plan to accomplish its objectives of bringing the products to market and growing the business. The current
allocation plan is as follows:

b ~ mmNMuma@) [INTERMEDIATE [MAXIMUM()
Eggééms $600,050 100% ( $1,100,000 100% $4,400,000| 100%
iLess Offering Expenses
C_ommissmns & $0 0% $0 $0 : $0 0%
Finders Fees . AU B N R I
ki%i'ui‘ting $15,000 2.5% $15,000 ( 1.36% $15,000 | 03%
/C\(é%:igsifg $60,000 10% $75,000 6.82% $85,000 | 13%
[Other (Specify) | $0 0% 1 $0 [ 0% | s0 | 0%
::tnr:)oézitii:g $525,050 87.5% ' $1,010,000 92% $4,300,000 | 98.3%
[Use of Net Proceeds ;
General & $270,000 51% $300,000 29.7% $1,200,000| 28%
Administrative
Production & .
Talent $85,000 16% $240,000 23.7% $1,000,000| 23%
|Development i
xif‘g‘t'igi& $150,050 29% $400,000 39.6% $1,800,000| 42%
Pressing & $20,000 4% $70,000 7% $300,000 | 7% |
Distribution 4 _
:ggétgsg OF $525,050 100% $1,010,000 100% $4,300,000| 100% |
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(1) In the event that only the minimum of $600,000 is raised, most of the funds will go for marketing of the record product that
has previously been commissioned by the Jonathan Cross Ventures & Holdings Corporation, and for general administrative and
operational expenses such as rent, utilities, consultant fees, administrative support, etc. Under this scenario, the marketing
strategy will focus on aggressively promoting two to three projects during the first year.

(2) In the event the maximum of $4,400,000 is raised it will be used in a manner similar to the way we will use the minimum
offering amount, just at a more aggressive level in production, artist development, and marketing and promotion. It is
anticipated that the $4,400,000 amount will carry the Company for 48 months.

The majority of the funds will be used for general corporate purposes, the production and manufacture of audio product, and
aggressive marketing efforts. Management maintains that the above figures are approximate and may be altered at a future
date, depending on the net proceeds received from this Offering. Pending application of the net proceeds as described above,
the Company intends to invest the proceeds of the Offering in short-term, investment-grade obligations or short-term insured
certificates of deposits.

Operating Budget Overview

Management projects that the Company’s first year overhead and operating costs will be approximately $925,000, rising to a
$1.5 million annual level in year two, broken down into the following broad categories:

Record Production & Artist Development: including production facility expenses, production staff salaries, independent
recording session talent, material and supplies, talent support, talent development & training: $240,000 in year one; ($300,000
in year two). "

Promotion & Marketing: including promo tour support, radio promotion, promotion manager travel expenses, trade
advertising, publicity, corporate branding, street promotions, outdoor marketing, college marketing, POP materials, and
internet marketing: $381,000 in year one; ($736,000 in year two).

General & Administrative: including payroll, insurance, professional fees, telephone, postage, office supplies, computer
maintenance, and executive business travel: $300,000 in year one; (476,000 in year two).

The Company anticipates that the minimum net proceeds, together with the revenues from future operating activities, will
sustain the Company’s operations for at least 12 months after the minimum has been raised from the Offering. The Company
currently does not have any plans, proposals, arrangements or understandings with respect to potential acquisitions. In the event
the Company does develop plans, proposals, arrangements or understandings relating to potential acquisitions, the Company
agrees to amend promptly this registration statement. Moreover, in the event the Company does develop plans, proposals,
arrangements or understandings with respect to potential acquisitions, the Company may need to seek additional funding,

If the Company determines that the use of proceeds of this Offering as described above is impractical or inadvisable, the
Company may apply the Offering proceeds in such a manner as Management deems appropriate under then existing
circumstances, which may vary significantly based on a number of factors, the effect of which is difficult to predict. Such
factors include, but are not limited to, future revenues and the amount of cash generated by the Company’s operaticns, changes
in the competitive environment, and unanticipated opportunities to pursue business opportunities or to enter into strategic
relationships with third parties. The Company reserves the right to vary the use of proceeds according to the actual amount
raised.

(Remainder of Page Intentionally Left Blank)
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MANAGEMENT

The company is managed and advised by a team of professionals. This team consists of the Executive Officers of the
Corporation, a Board of Directors, and a sophisticated Board of Advisors.

Directors, Executive Officers, & Significant Employees

The directors, executive officers, and significant employees of The 3PM Music Group, Inc. and their respective ages and
positions with the Company are set forth in the following table.

INAME [AGE [POSITION

{Jonathan W. Cross, II _ } 33 |Chairman of the Board; President/Chief Executive Officer; CFO
fSherrye Hampton-Cross ‘ {31 jControl]er&Treasurer/Director

;rJason T. Clark j 31 lVice President of A&R Gospel/Christian/ Director

MaricoM. Galloway | 32 |Vice President of A&R Urban Contemporary/Director
|Raheem Baraka | 32 |Chief Marketing Officer

|Ashely Williamson __ 126 |Director of Artist Affairs

Claudia BarrB. .54 [Member o Advisors

f’I‘onya D. Butler, esquire

{Lane Carrick » 46 !Meml;_e; of the Board of Advisors
[Edith Kelley-Green 52 ﬁ\dember of the Board of Advisors
}Ron Kirkpatrick 72 {Memp_er of the Board of Advisors
|Allen Kirkpatrick 39 [Member of the Board of Advisors
[Lester Pace 40 ]Member of the Board of Advisors

[
}
"[39 [Member of the Board of Advisors
!
!
i
[
|
1

L

_[Member of the Board of Advisors

Executive Officers

Jonathan W. Cross, II: Chairman of the Board; President & Chief Executive Officer — Memphis, TN
Bachelor of Professional Studies Degree in Business Administration and Music Industry Management, University of |
Memphis --1996

The only practicing Executive Level music industry professional in the Memphis region who has earned a Music Business
degree from an accredited university, Mr. Cross has been actively involved in the professional music business for the past
thirteen years, both in Nashville and in Memphis. Exercising his ability and knowledge as a music business entrepreneur, in
2001, he successfully procured significant financing from Bank of America for the Phantom Power Production & Management
Group, Inc., now known as Jonathan Cross Ventures & Holdings Corporation, on the strength of his business plan and previous
business successes and experience. This is an accomplishment that most naysayer types in the Memphis music industry
continue to think is impossible.

For seven years, through Jonathan Cross Ventures & Holdings Corporation, he operated a successful commercial project
recording studio operation with select national and local clients. Additionally, he has also served as a music business consultant
for companies, organizations, and individuals, helping them to structure and implement financing deals, marketing strategies,
and to develop and negotiate music business contracts. In 2004, he developed Forecasts 50 ™, a software solution program for
independent record companies that helps them predict and model operating expenses, sales, and profits based on key
demographic information and marketing strategies and strength. Forecasts 50™ allows its client users to create Pro Forma
Financial statements that are suitable for the purposes of raising capital with banks and venture capitalists.

From May 2001, to May 2003, he served on the Board of Governors for the Memphis Chapter of The Recording Academy®,
where he was nominated to serve as its president and as a trustee to the national organization’s Board of Trustees. Additionally,
he served as a prominent member on its Independent Music Forum, Urban Music, and Gospel Industry committees assisting in
the planning of industry events. Additionally, for nine years he served as a super-panelist and seminar clinician for its annual
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“Grammy In The Schools® educational events. After serving one term on the board, he declined to run again so that he could
focus on developing and growing the 3PM Music brand and cultivating a real music business infrastructure in Memphis.

Active in community service initiatives, Mr. Cross has participated with Junior Achievement as a featured speaker. Currently
he serves on the Advisory Boards of Southeast Mental Health Center and the Ministry to Men Foundation, as well as
volunteers with the Boy Scouts of America.

[r 1998 — present [President/ Principal ’Jonathan Cross Ventures & Holdings Corporation *
[ 1998-2004  [Chief Engineer [3PM Studios
{ 1993-1997 (Digi_tal Products Manager/ Sales Counselor [AMRO Music 