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SECURITIES AND EXCHANGE COMMISSION —
Washington, D.C. 20549
|
FORM D —
o Vi = ' NOTICE OF SALE OF SECURITIES
?@%@Q@ESSED . PURSUANT TO REGULATION D, 2560 rial
; SECTION 4(6), AND/OR
#96 05 BB y\iFoRM LIMITED OFFERING EXEMPTION ! |
\ DATE RECEIVED
HoeA ! A
Name of Offering (L] check if thﬁ is an amendment and name has changed, and indicate change.) /N
Counts Media, Inc. ; A\%“\/:;U._I(.Jmooé}a_‘
Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 & Rule 506 O Section 4(6)  OLOE N5
Type of Filing: & New Filing O Amendment //;‘ Adn a9 9008
A. BASIC IDENTIFICATION DATA ~,
1. _Enter the information requested about the issuer \‘Q{ \\,\%&%
e L. ~ Vol g
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) e
Counts Media, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (including E/ea Code)
307 West 38" Streeet, Suite 1815, New York, NY 10018 212:244-2551
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business: Create, develop, market and distribute "Mixed Reality Games” and "immersive Entertainment Experiences,”
enabled by wireless technology based upon the core principles of video games and delivered on location - in the real world.

Type of Business Organization

I corporation O limited partnership, already formed O other (please specify):
O business trust (O limited partnership, to be formed
Month Year
Actual or Estimated Date of incarporation or Qrganization: l 0 7 J l 0 T 4 ] B Actual 3 Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Secticn 4(6), 17 CFR 230.501 et seq. or 16
U.S8.C. 77d(8).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A natice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

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

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. if a state requires the payment of afee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unlass the form displays a currently valid OMB control number [/



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.
Check Box(es) that Apply: (X Promoter X Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Counts, Michael

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

307 West 38™ Street, Suite 1815, New York, NY 10018

Check Box(es) that Apply: [ Promoter [ Beneficial Owner

[0 Executive Officer X Director O General and/or Managing Partner

Full Name (Last name first, if individual): Jackson, Richard

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

2002 Laurel Oak Ln., Palm City, FL 34990

Check Box(es) that Apply: ] Promoter O Beneficial Owner

O Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Allen, Christopher

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

322 Union Avenue., Brooklyn, NY 11211

Check Box(es) that Apply: [ Promoter [ Beneficial Owner

B Executive Officer (O Director O General and/or Managing Partner

Full Name (Last name first, if individual): Rossi, Karenne

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

307 West 38th Street, Suite 1815, New York, NY 10018

Check Box(es) that Apply: 3 Promoter [J Beneficial Owner

X Executive Officer X Director [ Generai and/or Managing Partner

Full Name (Last name first, if individual): Stern, Jonathan

Business or Residence Address (Number and Street, City, State, Zip Code):
10018

c/o Counts Media, Inc., 307 West 38th Street, Suite 1815, New York, NY

Check Box(es) that Apply:  [J Promoter [3 Beneficial Owner

O Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Flateman, Charles

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

41 W, 85" Street #1A, New York, NY 10024

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner

[ Executive Officer [ Director ] General and/or Managing Partner

Full Name (Last name first, if individual): Tiwary, Vivek

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

1Irving Place Ste P8C, New York, NY 10003

Check Box{es) that Apply: O Promoter [0 Beneficial Owner

O Executive Officer X Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Tatelman, Barry

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

9 Arlington Street, #1 Boston , MA 02116

Check Box(es) that Apply: O Promoter [ Beneficial Owner

[ Executive Officer X Director [0 General andior Managing Partner

Full Name (Last name first, if individual): Goldman, Matt

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

434 Lafayette Street, G2, New York, NY 10003

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner

[0 Executive Officer X Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Goodman, Robyn

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

1633 Broadway, #2C, New York, NY 10019

{Use blank sheet, or copy and use additional copies of this shaet, as necessary)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........cccceuenne. ] x
Answer also in Appendix, Column 2, if filing under ULOE.
2.  Whatis the minimum investment that will be accepted from any individual? ...............coooiiiniiinnni e, $3,000
Yes No

3. Does the offering permit joint ownership of @ single UNit? ... X (|
4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. |f more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual) Not applicable
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers

(Check “All States” or check individual States).............ccoovii i [ All States
Ol O,k Onz OlaR OcAl Ofcol Olet) Opg OPe) Ory OfeAl Omry Ono
Oy OpNy Opa) Oks) OKyy Opal Omme Omop OMA] Oy OmMN) Oms) O[Mo)
Ot OWel Onve OwH O OV ONy] ONep ONDE O(oH (oK) O[oRr] [[PA]
Orn 0Oisc) Ol ON Omxg Ot Ot Opval Owar Owvl Owl Owy] OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States)..........c..oovviiiiiiiiii e [ Al States
Ol Ok Oz OR) Ofca) Ojcoy Ojfer Opel Ope]l Oy Ofeal OMHy) O[oy
Ouy OpN Opa Oxs) Oy Owal Omel Opvol Omal Oy O[N] Ovs) O [Mo)
OmT ONeg ONv) ONH ONY Oy OWNy; OWNe) Owo) OoH Ok der) O1PA)
Owry Oscy Osop AN Orxy Own Owvn Oval Owap Owve Owin 0wy O[PR]
Full Name (Last name first, if individuat)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Saolicit Purchasers

(Check “All States” or check individual States).............ccoiiiiiiiiii e [J All States
Ol O,k Onz OJAR) Ofcal Ocol Ojfery Opel Ompcl Oy Ofeal OmMy  Oog
Opey Opny Opal Oiks) Oy OrAal OME; OmMbl Ommal Oy OMN) Opws) O [MO)
OmT ONe]l OMvV: OMNH ON O ONY] ONel OND) OoH Ok O©Rr] OPA)
Ory Orsel Ogsop OrN Omxg Own Owvn OrvA) Owa-Owy) Ow Owy] O[PR]

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

1.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDBU ...ttt st $ $
EQUILY ..v.oeve ettt s bbbt e $ $
[J Common B Preferred
Convertible Securities (INCIUAING WAITANES) .........coooiiiiici e bbb e $ 3,500,000 $ 2.554.900
Partnership INTEIESES .......c...iviviiieie ittt sttt sasteas et bbbt seseses s s ren s $ $
Other (Specify) e ————————— $ $
TO @ .o $ 3,500,000 $ 2,554,900
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAIEA INVESTOIS ....ceecveeiietiiiee ettt ea e ea s bbb nbeben e nen 21 $ 2,554,900
NON-BCCTRAIEA INVESIONS .......e.vovecve et et et eves s $
Total (for filings under Rule 504 only)..........coooiiiiii et $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BO5.....oeeetetie ittt s s st s s b a8t en bbbt e b e e e $
REGUIBHION A ..ottt ee et et e e bttt et e e et et et saese et st neere st e s $
Rule 504 $
TOMAL ..ottt ettt et r e bbb et ettt et eeeaeasebesere st s bns $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr AGENTS FEES ... iviiivieit et ettt ettt s b a st st et ns sttt st s e O $ <0-
Printing and ENGraving COSS ... ceere ettt ettt es et et s bbb bbb bbbttt s s st es s ssens X4 $ 1,000
LEGAI FBES ...ovueeieeeeeceeeeee ettt ettt ettt e ettt sttt aa s r b e et s eb et n s X $ 15,000
ACCOUNTING F@BS......oovoeceieieo ittt ee ettt e sttt enenes s e nens e O $
ENGINEEING FEES ....viiiiiiiiciieiieie et ettt sa b e s st 4t s ettt n e ensensssss s s O $
Sales Commissions (specify finders’ fees separately)............cccovvnniiiiiiiiiicccc s (] $ <0-
Other Expenses (identify) travel @XPenSe..........ococovevviiireereeeeeenn X $ 2,000
TOMaL e bbb bttt s b et e enbens O $ 18,000

mMANAY S A 1 - o




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

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is the $ 2,536,900

“adjusted gross proceeds t0 the ISSUBT." ...t

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to

Officers,
Directors & Payments to

Affiliates Others
SalaAies ARG fBES ...t X $ 600,000 O $
Purchase of real @State............cocoueviviviiie e O $ O $
Purchase, rental or leasing and installation of machinery and equipment .......... O $ 0 $
Construction or leasing of plant buildings and facilities....................cc.cccoceernn. O $ a $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUBNT 10 @ MEIGET) ..ourveieeieieiteie ettt e e O $ O $
Repayment of indeDtedN@SS............c..ccoveeiiviiis et i pd $ 155,000 K $ 100,000
WOPKING CAPIAL..............ovooeieetieeiieceees et O $ B s 1,641,900
Other (specify): Deferred compensation to founder Dz $ 40,000 (| $

O $ O s

COlUMR TO IS ... X $ 795,000 X $ 1,741,900
Total Payments Listed (COIUMN totals added)...........oooccoommeveoreevrrooreeeeerereresreree R § 2,536,900

D. FEDERAL SIGNATURE

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

Issuer (Print or Type) Signatur % Date
Counts Media, Inc. July w 2005

Name of Signer (Print or Type) Tme of Slgner (Print or Type)
Michael Counts President and CEQ
ATTENTION

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




