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FO RM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549

Expires:
Estimated average burden

FORMD hours perresponse. ... .. 16.00

ROV ST gy

457

UNIFORM LIMITED OFFERING EXEMPTION

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

Acquisition of United Tote Company
Filing Under (Check box(es) that apply): [J Rule 504 [] Rule 505 [7] Rule 506 [T} Section 4(6) [] ULOE
Type of Filing: [7] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number ([B‘ﬁi{di\\(i@%,
5901 DeSoto Avenue, Woodland Hills, CA 91367 818-668-2100 \\\ /
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Includi?}g‘-/, ¢a Code)
(if different from Executive Offices) -
Brief Description of Business
Internet provider of horse racing content and wagering. PROCESSED
8
Type of Business Organization E’tb 4 J 2005
[£] corporation [ Vlimited partnership, already formed [ other (please specify): ‘ .
[] business trust D limited partnership, to be formed THOMSUN}
~IALA M I@'Al
Month Year i LA TR VA AT 1 00

Actual or Estimated Date of Incorporation or Organization: foI5] [AActual [7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [PIE]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

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

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

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

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

Filing Fee: There is no federal filing fee.

State:

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

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB controf number. 1 0of9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e  FEach promoter of the issuer, if the issuer has been organized within the past five years;

o  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

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

e Each general and managing partner of partnership issuers,

Check Box(es) that Apply: [ Promoter [] Beneficial Owner /] Executive Officer

[] Director

[0 General and/or

Managing Partner

Full Name (Last name first, if individual)
Champion, Charles

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Youbet.com, 5901 DeSoto Avenue, Woodland Hills, CA 81367

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner Executive Officer  [7] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Sprouie, Gary
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Youbet.com, 5801 DeSoto Avenue, Woodland Hills, CA 91367
Check Box(es) that Apply: [} Promoter [[] Beneficial Owner D Executive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Marshall, David
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Youbet.com, 5901 DeSoto Avenue, Woodland Hills, CA 91367
Check Box(es) that Apply: (] Promoter (] Beneficial Owner [:[ Executive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Adelson, Gary
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Youbet.com, 5901 DeSoto Avenue, Woodland Hills, CA 91367
Check Box(es) that Apply: [J Promoter [J Beneficial Owner [] Executive Officer [,/] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Barletta, Joseph
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Youbet.com, 5901 DeSoto Avenue, Woodland Hills, CA 91367
Check Box(es) that Apply: [] Promoter  [7] Beneficial Owner [] Executive Officer [/] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Edgar, James
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Youbet.com, 5901 DeSoto Avenue, Woodland Hills, CA 91367
Check Box(es) that Apply: [] Promoter  [7] Beneficial Owner [] Executive Officer [/] Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Brierley, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Youbet.com, 5301 DeSoto Avenue, Woodland Hills, CA 91367

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

o  Each promoter of the issucr, if the issuer has been organized within the past five years;

e  Eachbeneficial 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.

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

o  FEach general and managing partner of partnership issuers.

Check Box(es) that Apply: [J Promoter [ Beneficial Owner  [] Executive Officer

Director

[] General and/or

Managing Partner

Full Name (Last name first, if individual)
Donn, R. Douglas

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Youbet.com, 5801 DeSoto Avenue, Woodland Hills, CA 91367

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

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Liebau, F. Jack

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Youbet.com, 5901 DeSoto Avenue, Woodland Hills, CA 91367

Check Box(es) that Apply: [] Promoter  [7] Beneficial Owner [ ] Executive Officer [] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [] Promoter [J Beneficiat Owner  [] Exccutive Officer  [7] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

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

Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....coocovvcevvvnnnees
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o,

3. Does the offering permit joint ownership of @ SINZIE UNI? ..ococoviiviiieie it e e eeenrns

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.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No

& B

s 12,000,000.00 "
Yes No

O

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 INdIVIAUAL STATES) ..viviviiiiieiieiceise e s et crere et b s sbe st st tasesbs st et bessaanb s e e batasnens

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 STALES) ...ccoviviiieviiie et et b e ettt ba b s se e ns [] All States
MS

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 INAIVIAUAT STATES) 1ovvvviviveieireiiieie ittt eser s st st s st tesee st essanabes s eeas [] Al States
ME

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

* See Insert A 30f9



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

3.

4

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

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE oot verers s rereee ettt bea et R s SRR R 8RR b s b en e $ $
EQUILY oottt §_12,000,000.00 ) $_12,000,000.00 *
/] Common [ Preferred
Convertible Securities (inCluding WaITANIS) ..ov.v. et e ccstsinsierseesss e sscsnsnsissonssins $ $
PArtNErSHID INIETESES ...vuvvveirersisrseernresenseeieseesmaiss orassssssceessessnsesesessasessansessnsasassessebessssansases saarsicsssassrane $ $
Other (Specify ) ettt £t eb et ettt $ $
TOTAL ottt st ot $ 12,000,000.00 $_12,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504. indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILEA INVESTOTS ... iveviuirieriirieiereneeecienrem s saets e beaesebsresebasernseaesesesebcreses e st oeresennac e ebsaenebrbs et erenas 1 $_12,000,000.00
NOD-3CCredited INVESTOTS .ovuvvr ettt et cese s e cr et srans s s b eas $
Total (for filings under Rule 504 0n1Y) ....ocooiiiiniiiie e s s enes $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RegUIALION A ..o e e e $
RULE S04 Lo e e $
TOtaL L e e $_0.00

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 insurer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TransSTEr AZENLS FEES wcouiiiiiiiiii et et aeb bt eb et bbbt b st s s s st b enne O s
Printing and EnGraving COStS. ..o acsessstses et sesers st bes bbb sesem et e eb s s eens s
LEAl FEOS ..ttt bttt e e ek et O s
ACCOUNTINGZ FOES Lreuiriiiirivieie et ce et ranes et scaee e e er et e be e sareb e escaeas s e s et aemben b es st eRentnecereaarestscesanaanane g s
ENGINEEIING FEES .oooiniiiiit e et ettt ea bbbt eR e e e e O ¢
Sales Commissions (specify finders’ fees separately) ..o s R
Other Expenses (identify) See attachment responding to Question4.a. ... 0 s
TOTAT L.ttt ettt e AR S b e AR bt et eee s 0.00

* See Insert A
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ENVESTORS, EXPENSES AND-USE OF PROCEEDS, -

b. FEnter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS 10 The ISSUCT.™ .iiuiiiiii ettt en e sbee e e abe b e e sen e saseres b sanesaess e abn et bansenesanarbns

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. 1f 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.

$ 12,000,000.00

Payments to
Officers.
Directors, & Payments to
Affiliates Others
SAIATIES AN EES .ueverivieieieeieeeeeee et et eee et ve s et sa et Rt eb st R e bbb ee st spe s ebeni e h et see et | I [ b F—
PUICRASE OF [EA1 ESTAE ..o coecoscesssosssssssossessss e see s sass s s s 0Os 0s
Purchase, rental or leasing and installation of machinery
AN CQUIPIMICAL «..contsrenriirirncrret e rearesess e siscersssrse s sesseesrassssss s st e s st st abs st ba e b otbs abisserShb e h A ae bbb hee ke as as
Construction or leasing of plant buildings and faCilities ... ccveevrerrcecrrrrrrrecrr e s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) s gs
Repayment of indebtedness 0os s
WOTKING CAPILAL....overiniisrirnirinitt b st e bbb saa s bbb s e e e r e e p a0 Os s
Other (specify): See attachment responding to Question C.5. 0s @s 12,000,000.00
-[J$ s
COMUMN TOUALS ....ooeer it bRt s s ans b b8 et s 0.00 as 12,000,000.00

s 12,000,000.00

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

Issuer (Print or Type)
Youbet.com, Inc.

,S-i%nature

Date
<2 _February 16, 2006

Name of Signer (Print or Type)
Gary W. Sproule

Title ofSig\ner (Print or Type)
Chief Financial Officer

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

ATTENTION
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Youbet.com, Inc.
Attachment to Form D

Insert A

Youbet issued 2,818,181 shares of common stock to UT Group, LLC as partial
consideration for all of the issued and outstanding capital stock of United Tote Company,
and pursuant to a stockholder rights agreement, Youbet has agreed to pay UT Group (i)
the amount, if any, by which $5.50 exceeds the average market price for the five
consecutive trading days ending on February 9, 2007, multiplied by the number of shares
delivered to and then held by UT Group, and (ii) in the event Youbet exercises its right to
cause sales by UT Group under certain circumstances, the amount by which $5.50
exceeds the sales price for the shares subject to the forced sale. These make-whole
provisions terminate if the trading price of Youbet’s common stock meets or exceeds
$6.15 per share for any three consecutive trading days during which a resale shelf
registration is effective and available for use, or if UT Group sells more than 352,700
shares in any five consecutive trading days.



Youbet.com, Inc.
Attachment to Form D

Response to Question 4.2

Youbet.com, Inc. (“Youbet”) incurred no expenses solely related to the issuance
of the common stock described in this Form D because the stock was issued as partial
consideration for Youbet’s purchase of United Tote Company in the transaction
described below.

On November 30, 2005, Youbet, UT Gaming, Inc., a Delaware corporation and a
wholly-owned subsidiary of Youbet, UT Group, LLC, a Delaware limited liability
company (“UT Group”), and United Tote Company, a Montana corporation (“United
Tote”), entered into a stock purchase agreement pursuant to which Youbet agreed to
acquire from UT Group all of the outstanding common stock of United Tote. The stock
purchase agreement was subsequently amended on December 22, 2005, January 26, 2006
and February 10, 2006 to extend certain notice and closing dates set forth in the stock
purchase agreement, to reduce the purchase price and to modify the form of consideration
to be paid by Youbet. On February 10, 2006, the closing under the amended stock
purchase agreement occurred, and Youbet’s wholly-owned subsidiary acquired of all of
the issued and outstanding common stock of United Tote. Pursuant to the terms of the
amended stock purchase agreement, Youbet paid to UT Group $9.75 million in cash,
delivered three unsecured promissory notes with an aggregate principal amount of $10.2
million and issued to UT Group 2,181,818 shares of Youbet common stock valued at
$5.50 per share.

DCLIB01:1500404



Youbet.com, Inc.

Attachment to Form D

Response to Question C.5

Youbet.com, Inc. (“Youbet”) received no proceeds from the issuance of the
common stock described in this Form D because the stock was issued as partial
consideration for Youbet’s purchase of United Tote Company in the transaction
described below.

On November 30, 2005, Youbet, UT Gaming, Inc., a Delaware corporation and a
wholly-owned subsidiary of Youbet, UT Group, LLC, a Delaware limited liability
company (“UT Group”), and United Tote Company, a Montana corporation (“United
Tote™), entered into a stock purchase agreement pursuant to which Youbet agreed to
acquire from UT Group all of the outstanding common stock of United Tote. The stock
purchase agreement was subsequently amended on December 22, 20085, January 26, 2006
and February 10, 2006 to extend certain notice and closing dates set forth in the stock
purchase agreement, to reduce the purchase price and to modify the form of consideration
to be paid by Youbet. On February 10, 2006, the closing under the amended stock
purchase agreement occurred, and Youbet’s wholly-owned subsidiary acquired of all of
the issued and outstanding common stock of United Tote. Pursuant to the terms of the
amended stock purchase agreement, Youbet paid to UT Group $9.75 million in cash,
delivered three unsecured promissory notes with an aggregate principal amount of $10.2
million and issued to UT Group 2,181,818 shares of Youbet common stock valued at
$5.50 per share.

* DCLIBO1:1500404



