4,8, SECURITIES AND EXCHANGE GOMMSSION

P Washingten, D.C. 26345

TR et

06022372 MIFORM LIMITED OFFERING EXEMPTION

Name of Ofiefing L] check If this 18 an amendment and name has changed, and indicate change.)

Fling Unoer r {Check bax(es) thatapply): X Rule 504 O Rule 505 13 Rule 505 X Section 48y O UL oF

~3T
2 o7 FRING

A. BASIC IDENTIFICATION DATA

1 Enter e Information TeUUBEEs 500 e Bl HEBUET
Name of fesuer Tl check if this s an amendment and name has changed, and indicate changs.)

‘ Imagine Holding Corp. _P_Pu?@@ﬁ@@ )
FiGress o Sreonive OFoss | (Number and Sivest, City, Siate, 2p Code) ' I
1614 15" Street, Fourth Floor, Denver, Colgrado 80202
. Adoress oF PrinCips) DUSIMESs CpATatans (umber and Sreet, Cify, S5, Zip Code) ¥ JJ&W 2 ORI
i different from Executive Officas)
THOD WQ@
Friaf Descrption of Business ‘\ ) u\i«m\!@
The Company nublishes image Magazine, .2 monthly guide and enterteinment source in Colorado.
‘ Type of Business O7g Drganizaton _ -
X eorporation 1 limited partnership, already formed 0 other (please spetiy):
T business trust D limitad pafinership, 1o Bs formed _
Month Year
Aciual o7 Sxtmerd OEls ofinscompuyation or Droonis 12 2003 X Actual 0 Estimated
. Jurisdiction of ncorporation or Drpatization: {Enter two-latter L., Postal Servica abbreviation for State:
CN for Cangda; FN for other foreign jurisdiction) NV

GENERAL INSTRUCTIONS

- Federal:

Who Bust Fie: AT issusTs makng on oisting of somtitiae in sellance on an exemplion under Ragulation D or Secticn 4(8), 17 CFR 230.501 et
seq. or 15 U.8.C. T7d(8).

. When To File. A notice must be fied ro ieter Hian 18 oyt &for the St anle of goouritios in the offering,. A notice is deemed filad with the U.S,”
Seowities ad Exchange Commission (SEC) on th.e earlier of the date it is received by the SEC at the address given below or, if reaeived at st
address afier the date on which it is due, oh The date it was migiied by United Tisics rSgistored or ooriifiod el 40 that addmes,

Whers to Fam U8 Ssourities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20548.

Copies Required. Eive (5): of this notice must be filed with the SEC, ane of which must ba manually signed, Aay coples ot manually signed
musi be photocopios of 68 menustly ; sigrad <opy ov beer types of printed sinatures. ,

Information Reguired.: A new filing must contain all information requested. Amendments need oniy repori it Name & §io ssuoy 308 sfeing,
any changes thereto, the informaion raguasied In Pen ©, gnd oy materin! chenges from the information previously supplied in Paris Aand B,
Pan £ and the Appendix need not be filed with the SEC
Filing Fee: There is no federal filing fee.

State;
Tris notice shall B2 wad 4 ndios 1ol 2 the Linifvn 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 geparate nefice with he Securiies Adminisielor I oach
. state whers saies are to be, or igve been mads. o sliale reqdres %o pevment of 2 fee as 3 precondition & the claim for the examption, a feg in
the neoner ampunt ghall accompany this form. This notice shall be riled in the appropriate states in accordance with state'law. The Appendix io
the notice constitides a part of this nofice and musi be ShMTiesEs.

ATTENTION

Failure 18 fife notice it the appropriaie $isies o nol roslt o 2 foce of the federal exemption. Conversely, failure to fil
e apprapeiate fadors] natine will not result In a joss. of an available state exemption unless such exemption i predicatec
- on the filing of a federal notice.




A BASC DENTINICATIONDATA

2 Entet the information requasted for the ?oi.o-mﬂg
Eoch nromatay of thedssuer, if the issuer has been organized within the past five years; ,
. Esch beneﬁm;l owner having tha powsr o voie or Fepies, wrifingt e viB o disposition of, 10% or more of & class of equify securitiez of the

. E‘:at:i'ur exscutive officer and dirsctor oF cuiporald Bsuers £0€ of SR goners and mansging pariers of partnership Issuers; and

< _Exch genersl and mensping pariner of pantnership isquars.

&ral and/or
‘Chedk Bux(es) that Apply: O Promoter X Benehoe: Duner & brcoaive Ofcer X Dissctor D Gen Nanaging Farier

Full Name (Last name first, rf individual)
Tioom, Bregety

’E Tmmesn o7 Residence Agdress (Number and Street, City, State, Zip Code)
1614 15" Street, Fourth Fiogr, Denver, Oolorgds 80002

= 3 eﬁx:zai Owner O Executive Officer X Diraclor 8 General andio?
\ah».»i%kﬁ ot Appl T Promoter {3 Ben e Managing Partner
FUN Name (L% name WSk, 1 Fravisea) ,
Munn

. Business or Residence Address xﬂdﬁsﬁ)&? and Sirest, Ofy, Staiz, Zip Gode)
1614 15" Street, Fourth Floor, Denver, Cotorado 80202

Check Box(es) that Apply: U Promoter L) Benence Owner L Exuiiive Ui X Drecof [ General andior_ _
Mansging Partner

" Full Name (Last name first, if Individual)
Aien, =R

&mz&s or Residence Address (Number and Strest, City, State, Z;p Code}
1614 315= Sireel, Founn Fioor, i}&m ColereSo RO2G2 .

“*wﬂ;i— Pozfzsithet Apply, O Promgter 41 Beneficiel Owner X Executive Officer O Director 0 General andfor
onaning Panner

Full Name {Las! name Tl ¥ individush
' Dopkm, Peter

Busmess or Residence Address (Nufber and Stast, Ty, Sighs, T Goda)
1614 15" Street, Fourth Floor, Denver, Galorado 80202

~ Check Box(es) that Apply: S Promaoter O Benehicigl Owner G Exeaulive OfFoe: T Dty 0 Qeneral andinr
Managing Partner

Full Name (Last name first, if individual)

— e ——

Business or Residence Address (Number ang Sireet, Thy, iais, Sp Coda)
Theck Box{es) that Apply: v L CromneT D Banmchoin! Owner [ Expputive Officer 33 Director O General and/or

‘lmw Tt

W‘ ﬁll YR €01 14 s

. Full Name (Last name fret, 7 nawicam

Business or Rosidence Adgnress fhumier and Street, City, State Zip Code)

Chatk Baw{es) thst Appiy: 0O Promoter 0] Beneficial Owner O Executive Officer [ Director C Generai andior ]
— Mansging Partner
P Nesplestnemm i ¥ i:%;‘mdmgﬁ




S8E4BS7ESE
- ) - FEGE 84
T HTORMATION ARGUT OFFERING
— Yem Mo
e " H s Ined ansiee inihin affering X 0O
o e imouer oold, or does the issuer intend t0 sell, 10 NONBETTECAREY TIVEEES 7 BE = ==
DA Answes oot i Anpenthe, Column 2, if fiing under ULOE.
4y e . Ea alamio vyt ’,f‘es ?;\-J
3. Does the offaring permit joint ownership & & SiGiS wEEe It o
| i indivi 2 hA
3. What is the firmum nesTmer thet will be aocepted from any individual? 2 M
o )
%. Sover tha information requested for each person who has been or will be paiS oy g;&eﬂ!s’*ifs&e or Tmﬁ%eanv
issi i ration Sot soiisastinn ofnurohasers in connection With sales OF 8BCUNUES ¥ .
commission or similar Fremunerano or SRlEEs f e the BEC Not applicable

ofeAng. ¥ poroon o be listed is ap associated person or agent of a broker or &‘ea‘ie'r TeginiEEy !
andlor with 2 _state or states, list the name of the broker or gamler, ¥ more than rive (3) persons 1o e listed

are sasooizhed perswn oisuch 8 broker or dealer, you may set forth the information for inal broReT oF Soalsr o7

Full Name {Last name first, i individugl)

Business or Residence Address (numost and Stest, Uiy, Site, Zin Code)

Name of Asstinind Brokeras Degler

. Siztes in Wich PErson Lisics 1183 Soucied or heende to Solist Purchasers

[

(Check "All States® or check indMvidusi SEiss) .. ... ... ..o i rtaeen s ceeeaaaaeeas
AL K A AR A £SO Pl o0 FU IGA]
7B mal sl Kyl LA [ME) MD] IMA] M [N
) MT,INE] INVE O INH) (NG DRG0 fC) P oW ok

e DA States

{10}
v
ll‘lva

[PA}

B0 mo o ma o oma Rl vo VAL JwaAl WA WL (WY [PR]

Fuit Mame {Laat name frst, i indlvidual)

' Business or Residence Address {(Number and Street, Chy, Siate, Sp Codss

Name of Assoclated Broket 67 DESET -
Siaies In Whish Person Listerd Mae Salicited or Infends to Solicit Purchasers
(Check “Ali Staies”™ or chack indielfual®etes} . it e e e 0 AhSwakes
AL} AR AL RED Ay o Xy DB PO FU) [GAl [H] [iD}
au N} Y IKS] K] LAl (ME] [MDI  DMA] B o RE] MO
M7 ONE] NI NN TG §RS &y omor aNDl joH] [0 [OR]  [PA]
B e oy ON] [ [V VT fval WAl WV WS WY RS
Fuil Name {Last name Tirss, # ingiidesh
Bisiness or Poidonce Address (Number and Street, City, State, ZIP Cade)
Name of Associated Broker or Dealer
Steotes m Which Person Listed Has Solicited or intends to Solicit Purchasers
Chesk Al Ststes" or chook individus! SIARS) ... ........ TR 77 AR Stater
B g A1 BRYOICA) [CO] €T El [DC]  [FU [GA]  [Hi] b
.I_ler_ L Nl_ {IA} [KS] {KY] LA WE D fay adg fanl IMS] IMO)
Py NED my MM OING INMG NY] O INC] IND] [OH] [OK]  [OR]  [PA)
Riy___[8Cl_ (SO} NL O Tuml VT VAl TWAL I W vt PRI

{Use blank sheet, or copy and use additional copies of this ghed, 28 necessaiy.)



'1:1
I
[

c
i

R TEEENG PRIGE, NUWEER OF INVESTORS, EXFERGCS 25 #’u Enter 70" If angwar /s hone o TS
— e e e n, o Wen eal srnount alfaady soid. &7 IR

o T joe of securities included n this ansing ERG £ . e mrvretas F R , exchanga
. t‘&’h :Stra; g::mm mmmp"mﬁm ek this box £ and ingdicate In the column befaw e GNOURS of the sammiies offered for ng

it omally.
Faé E%;B‘s»g’_f T v OY

Cotnoralo IMBMSIE . ...\ .. ireairara s e A S

O (Soacify Y e PP - $
O e rieieie..®__300000 $ 200000

Angwer sls in Appendix, Coluran 3, # fiing wdss BL08, o
2, Enter the fumber of acoreditsd and on-uairsdited bnmatarg who have purchased sacurities in this offering
@t the poormiate doliar amaunts of thelr purchasas, For offerings under Ruie 555, Tnifiesls the mumber of
! persons who have purchased Sacuriiios 542 e sggvonste Sallar ampunt of their purchises on the total lines.

Eeivnr %0 ¥ anmany 18 Ynone® or ¥ zero,

AJGTegEn
Number Dallar Amount
invegiors i Porchsgss
Morsonereditad INVBBIONS ... trreccssraci s enasphens srramencrec ORI < ! $_300000

Totad (far filings tngar Ruid 588 815 .. svmmmmsrcinne estsar s mrremasna et e b st 88 _ $_300,000

I ihis Fing @ for an offaring under Rule 504 of 505, entsr the information requasied for aff sasiuies soid
" by the isauer, to dats, in offerings of the Ypes nSisuie?, & e el (423 montha prior (o the fret eafe of
SSses i dhie affaring, Glassify sacurties by type listed In Part C - Question 1,

it I
TUIIEES “Fwrw s o I i e L B S S TP Y v -
RBGUITHON A it st et e v s caaas v S e e cere renaSrerarE S r s rrrens et emeeae $

i
it
¥
t
i
3
o]
i
3

8. &, Fumish » sietome of of copenises In connection with the issuance end distribution of the Sacufiiies in
ring. Exclute smounis relafing solaly to orpaniziiion Spenses of M B2uer, The infemation may be
gven a5 suljast & Tuted ctstinaensiag i the gmount of an expenditure is not known, fumish an estimate and
sheck the box I the Ioft of the sstimaie.
Transfer Agent's Fees o8

s = ety

o Ny,
$2.500
$86,500

Legal Fees
Accountlng Fees

Enginsaring Fess )
Seles Commissions {specify finders' fees sopursiziy: 3

Oﬁwwrﬂuﬁm

OD D o a g o

$
$15.060



E FES .
PAGE %
R ImT RN DQICE NUMBER OF INVESTORS EXPENSE’S ANL USE DF £R0C DEEDS
T, Erter the difference Detwesn the aggregate offering prics ghven i TRRTNss ¥ Part . - Guestion
and total expenses turnished in responss B Pt © - Queglion 4.8, This dtﬁerence is the “adjusted
1053 PSSR MR IOSURY avcmmrinrens
3. inditate Gelow T amaunt of the adiusied gross prooeeds {0 -the issuer used of propassi ic &8
mad for each of the purposas shawn, ¥ the amoutt for sy mpesa is aot kaown, fumish an
astimate
and chesk the box to the ekt of the sstimate. The toial of the payrorss Yoted must squal the
adjusted gross proceeds o InE [ssusr gat farth in fesponss fo Pat C - Question 4.b above.
Paymenis to
Officers
Diroctors, & Payments To
Affiliates Giners
Salaries ang fees ... bRy s e bi bR b e s Ea v e 03 $100000 0 D8
Purghase of real @alate .o OO CTOTUUR S OUSIUR = I S 0s
Purchnea rantal of jeasing and installation of machinery and equipMatt...veeceun... I , 03510000
momudion o7 ioasing of plant buildings and facites ... i e C 2 . gs
Auqumiucn of ¢iher inminesses fincluding the value of securlties involved
in this offering that may be used in exchange for the aiseis or seourties of
another isstier puisuatl T 8 TR i , - FETURTRRURE & B 13
Repaymeant of INHEBEGAESE ..o e aosscomsenasessstoteecoer ressaeiaraanes I PR
WWOHKING CADMA! Lo et v e mta g e s e AV e Sresannnr e L D 0% _a5000
Oer BPEETE oo i NEREHNG EUDRNIBE. .. crvee e teerencesnsoairaervaeessenesins 0O % 2z _ 20000
ColUMB TREIE oot it ennsetete s om0 § 100,000 TS378588
Total Payments Listed (columm 101815 2858} .. crmoniiminn sroosmrmnsoseres O's _285000

D‘EDER»‘?‘.L. SIGNATURE

‘;’OT faguer s wtﬂw mst:?;t this notice igs be slgned by the undersigned duiy authorized person. I Sus noton ie fied undar Rule 508, the
owmg signature constitutes an undertaxing uygi..-sm 2 fumnish to the U8, Securities and Exchagpge Commission, upon written
feguast of fix stef, the information fumished by the Isguer o any non-accred)ied/ investor pursuant 16 paragrap r,. hBHE o # Ryde 60D

| Date
L’/ |

«u———‘c’
issuer (Pnni or Typa)

= 16.96

Hame  Signer Punt o Type) L J' F of S:gner {Phint or Type)
Sregery B , Prasident

e ——




Wdontions! misstetements or omissions of fact constitute federal criminal violations, {Set % U85, 1384}
= | E STATE SIGNATURE
1. i ony party desaribed in 17 CFR 230.252(c), (d). () or (T} presently subject to any of fie sisquaifoulion provigions Yes  No
of such rule’? o X
See Appéndik, Column 3, &7 siztz enponce
' 2 The undersigned issuer hersby underizkes fo furrish to any state agmwisirater of sny siste It which this notics is riled. a notice on Form
D17 FRZ35.500) 21 such trhss = roqbred by mvde faw,

3. The undersigned rssuer hereby Widaitakes to fumish o tha ticle acministrators, upon written request, informeation fumished by the issuer
_ % The undarsigrad lasuer reprasents that the issuer is familiar with the conditions that must be satigfied to be entitied e the Unitorm imiisg
* Offering Exemption (ULOE} of the state in which this nofice is fiad and undarstonds that the isguar oaiming the availability of this
exempiioh  Kas e button of oxvhiiching thet thees eonditiona have been satisfied,

. The issuer has read s nowficaion ard krows % exntante Yo bo e and has duly caused this notice to, be signed on its behalf by the
undersinned duly guthorized person, j .

| e

‘ — Z
TssuBr (Prm o Type { Siopafure - _/ Date ‘
imagine Holding Car’p ij( o § /7‘/ 5/ / 5

i Ki - B e »/i—v—//-\ ’:[ 9\" ﬁh

Nome (Ornt o Typo) ' “THis Pk or TYpe)
Gregery Bloom President

et

e —

fredon il
oD e be

Print the nama and titie of the signing representative under his signature for the state portion of this form. One copy of every ficlice on Form

D must be manually signed. Any copies not mvanusiy Signes must Lo Fiesgiss of the meenually cinnad conv or Bear tvoed or printed

280 ynsney
P i e



’ 91715/ 2838 1Z2:84 E“—g;SF?ESE - -
PEGE 6
5
2 3 Disqualification
intend to safl Typs of seturiy 4 ’ i undasr Siste
“s'-}ﬂ@!"‘ znd soorenate Type of investor‘aﬁﬁ I ULOE en
1 | accredited | ,ganng price amouini purchesed in State (f yes, attach
IVeSIONS It | smared in state {Part C-ltem 2) expianation o
Btote Qe =" _ 1 waheor granted)
|Part Bitem. 1) | VT {Part E-ltem)
Surmpar of | Numberof |
TR = m . v,
X Ria ¥ . Tiesids is .1 m No
State | Yes e Accradited | Amount Accradited Amcunt
| Investors Investors
AL
| Ak *
AZ
AR
CA | ]
co X COMMTH 68 ; $300,000 i X
cT
DE
ne )
==
T b A
GA «
Hi
1D - o
i
i ] |
ik ’
KS
- KY
1A
ME
WD ;
MA
M1
MN
MS
MO




VL7182 12

investors in Statg]

: .

offered in state
{ {Part C-itemnj |

amount purchased in State

{Part C-item 2)

¥4 EhietHaa i Mo
\’_ii\r“ 8‘3
3 5
2 L . Disqualification

Type of security s e i § i

Amtand in soll : . nder Siaia ULOE
TTUIETI AL 4t e FoR Ty, e,y A T ! l-‘
o N edited] 270 aggregeie fype of invastar and P {fvea shach

explanation of |
waiver granted)
{FPart tem}

Mumbaraf |

investors

Amount

Number of
NOT-

- investors

Amount

g

| Yes -]

ri

L~
NG S




