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UNITED STATES -
SECURITIES AND EXCHANGE COMMISSIO —
Washington, DC 20549 \

FORM D : \
06033‘244 =

NOV 6 § 2006 NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, | - unLy
SECTION 4(6), AND/OR e o

I I N
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
I I

Name of Offering (Jcheck if this Is an amendment and name has changed, and indicate change.) -
Convertible Promissory Notes (Convertible into Series D Preferred Stock)

Fiing Under (Check box(es) that apply): ORule 504 OJRule 505 [XRule 506 LClSection 4(6) [JJULCE
Type of Filing: BINew Filing  [JAmendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([Icheck if this is an amendment and name has changed, and indicate change.)
BrandMuscle, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
25800 Science Park, #250, Beachwood, OH 44122 216-464-4342
Address of Principal Business Operations  {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

(if different from Executive offices)

Brief Description of Business
Web-based application service provider that allows customers to retain flexibility in delivery advertising and promotions at a
local level, while protecting their brand image.

Type of Business Qrganization
{d corporation O limited partnership, already formed [J other (please specify)
[ business trust [ limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: 03 2000 X Actual  [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Posta! Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal;

Who Must Fite: 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.5.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.5. Securities and
Exchange Commission (SEC) on the earfier 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 Stales registered or certified mail to that address. .

Where To Fite: U.S. Securlties and Exchange Commission, 450 Fifth Street, N.W., Washington, DC 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 infarmation 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 Appendix need nol 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 musit file a separate notice with the Securities Administrator in each state where sales are io 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 propar 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
Fallure 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 predicated on the filing of a federal notice.

Persons who respond to tha collection of information contained in this form are not required to respond unless the form displays a currently valid OMB
control number.

PROCESSED
NOV 1 6 2006

SEC 1972 (6-02) ":&CI)\[\I\GIEIOAT 10f8



FORMD

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: [ Promoter [XJ Beneficial Owner [] Executive Officer [ ODirector [] General and/or
Managing Partner

Full Name (Last name first, if individual}
Cowie, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
CBE Technologies, 10 City Square, Boston, MA 02129

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director [0 General and/or

Managing Partner
Full Name (Last name first, if individual} :
Alexander, Philip

Business or Residence Address (Number and Street, Ciﬁ(, State, Zip Code)
c/o BrandMuscle, Inc., 25800 Science Park, #250, Beachwood, OH 44122

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

Managing Partner
Full Name {Last name first, if individual) ’
MacDonald, Lane

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Alta Communications, Inc., 200 Clarendon Street, 51* Floor, Boston, MA 02116

Check Box{es) that Apply: [ Promoter Beneficial Owner {] Executive Officer [J Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)
Selldorff, Frank

Business or Residence Address (Number and Street, City, State, Zip Code)
125 High Street, Oliver Street Tower, g" Floor, Boston, MA 02110

Check Box{es) that Apply: O Promoter [ Beneficial Owner [J Executive Officer [1 Director [ General andfor
: ' Managing Partner

Full Name {Last name first, if individual}
Alta Communications, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
200 Clarendon Street, 518 Floor, Boston, MA 02116

Check Box{es) that Apply: [0 Promoter [X Beneficial Owner [} Executive Officer ] Director [0 General andfor
Managing Partner

Fuli Name (Last name first, if individual)
Reach [nternet Incubator, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o CBE Technologies, 10 City Square, Boston, MA 02129

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer [ Director [ General andfor
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.)
20f8
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FORMD

B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... Cyes BENo
Answer also in Appendix, Column 2, if filing under ULCE.
. What is the minimum investment that will be accepted from any INdiVIAUAI? ... $nfa
Does the offering permit joint ownership of a SINGIE UNI? ...cccvevcreinrvernnnrn s feteret e e e ena et COves ENo
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. If more than five (5) persons to be listed are associated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
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) ... F U OO C] All States
Oa. Oak Oaz QOarR Oca [bOco Oct QOpe Obc OfFr QO6a OH QD
O OIN Ola Oxs Oky QOa OME OMb [OmMAa [OM OMN OMs [OMO
OMT ONE Onv ONH ON ONM [Ny [ONc OND [OJoOH [Jok [Oor CIPaA
Ori Osc Osp [OTN OTx Our OvT Ova Owa wv 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) ........coovveiricecriie e et iiee s avere e s anrbnresEare s e nearsanarsenmenerans O All States
Oa. Oak DAz OaR Oca QOco Ocr Qgoe Boc Ofr 0Oc O O
O Omw A OkKs [Oky Qdua [COMe JOMp [OMA [OM OMN OMs "OMO
OMT ONE ON OnNH ON ONm ONy ONC OND OOH Ook Oor Oepa
Ori Osc -I[:ISD OTN Ot Qur Qdvr Odva Owa Owv Ow Owy Oefr
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 Soficit Purchasers
{Check "All States” or Check INAIVIAUEL SEALES) ....vveiviciieeeeeeirerere et centece e e eaereereesaresresesbbrtmren st sbaberansssbtsssbntssbaes s smssssaren J Al States
JaL. 0OaK . Oaz DOarR Oca Oco QOcr @Obpe @dObc QOFfF OG Oxw  IJo
On OnN O OKs OkKkry QOwn OME OMD OMA [OM COMN Oms MO
gwmr ONe Onvy ONH [ON ONM ONy [ONc ONp OoH QOO Jor {JPA
Or (Csc Osp O Ot QOur Ovr Ova Owa Owv Owl Owy OFPR

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

1. Enter the aggregate offering price of securties 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
0= T SO O ST TR $ $
o O $ $
‘ [ Common [ Preferred
Convertible Securities (including warrants) $ 750,000.00
Partnership INtErestS.......v i b e 3
Other (Specify et s et ree ettt e aeo ek eh et neth et s eo e s £ae st sare et rann et rennraen $ $
QLI - S OSSOSO $ 750,000.00 $ 750,000.00
Answer. also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dallar amount of their purchases on the total lines. Enter “0” if answer is
“none” or "zero.”
Agarepate
Number Dollar Amount
Investors of Purchases
ACCTEOIRA INVESLONS .. .uiiei i iiiriierscnie s s e e trssse st ane s s i as e sessbtne s ensae e s sbbara sabmnassanssesnnnenn 5 $ 750,000.00
~ Non-aceredited INVESIONS ... $
Total {for filings under Rule 504 only)..........oocomiie 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 offenngs 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 Doilar Amount
Type of Offering Security Sold
RUIE B0B ...t ccsnrrres st rnr s sass s st e srans s ab s sraa st snes s baa st mmnssaas ssansrasssressantassansssnasne ‘ $
Regulation A BT U U U DR U POT POV PRTUUPPTIR s
RUIE B4 o ettt eee e emee e eme e et e e seneeee et eeeseesesmees s emsseasess et e senseeesnserean $
1+ RO 5
4. a. Furish 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, fumish an estimate and check the box to the left of
the estimate.
THANSTEE AGENES FBE .ouvvecrireerrrnasiersesreecnresrrsrserserssessesseseseereseaseseasesrassssrasssras e sasss soasssssnsssorassorsssorasssrasrsens s
Printing and ENGraviig COSIS.......vu s iees s sessss e sissssseesssasss st ssssanssss st st asatssasassabasba et siasessenassssssiane 0 s
LBGAI FEBS....coovivetrireesseroressteaesiserasesessseseassomsen s sssasasn s ssnsntasssssssasssasssseas ot sassesobasosnensasessssnnssesesesennestesnsesonssanne $ 25000
ACCOUNENG FBES .....ooeeieeeeteeeeeeecere e eeaete et e eeesassese s et e s e s s see s saessemaasamssesnsessaesessansssreesmreastonsseeneansnrasenes 0O s
Engineering Fees O s
Sales Commissions (specify finders’ fee Separately) .......coovvrvrircininis s 0 s
Other Expenses (identify) O s
TOEAL ettt et e s ee st s e e st e s veen s e st e st ann e e eeaaaee e eeataeban sEe et ensaenteeaeessenatessan st enatesansaentanas X s 25,000
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FORM D

l:

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

b. Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total expenses fumnished in response to Part C - Question 4.a. This
difference is th;e “adjusted gross proceeds to the iSSUSE.” .......ccvivniiesmiie e $725,000.00

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
toPart C- ngstion 4.b. above.

Payments to
i Officers,
4‘ Directors & Payments To
' Affiliates Others
SA1AMES AN FBES ..ot riere st s ser s ane s e e snne s 0s Os
Purchase of ré'al estate Os 0O s
Purchase, rent!al or leasing and installation of machinery and equipment ................. Os Os
Construction ér leasing of plant buildings and facilities ... Os Os
Acquisition of :other businesses {including the value of securities involved in this
offering that may be used in exchange for assets or securities of another issuer
PUFSUANE 10 8 MBTQEE) ..ce.eooeoeiitieeeieesraessaseissssesssbsescan s rea s bsns s nesesrsenesessrarsesneenssnsnns Os Os
Repayment of indebtedness .... s Os
WOTKING CADILAL....ovcevvevvvssesessesssssassesssssassssssssresresssssesssssosssssascassesessescssommenseseesesseens 0s $ 725,000.00
Other (specify}: eeert ettt aRa etk Ra R AR AR s Os Os
COTUMD TOWEIS ©.ciivieriiieevrrasesresvrrererrasssasamsatas e e seesmneseesteseesreesb obbsassbbesatsntashosasiss s § 725,000.00

Total Paymefits Listed (column totals added).... BJd $ 725,000.00

'1.' D. FEDERAL SIGNATURE

following signature constitutes an undertaking by the issuf. to furnish to the U.5. Secugities and Exchange Commission, upon written request

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
of its staff, the information furnished by the issuer to any:j%\accredited investor purgtiant to paragraph (b}2) of Rule 502.

Issuer (Print or Type} SignatuFﬂ/Q\/_&é Date
BrandMuscle, Inc.!. November p.2006

Name of Signer (Print or Type) Title of Signer (Print or Type)
Philip Alexander ', President
v ATTENTION

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

‘”

4
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FORMD

E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions
OF SUCN UIET . oot eeas e se e e eeess e et r e et e eme e eee st Oves [ No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to fumnish to the state administrators, upon writlen request, information fumished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of
this exemption’has the burden of establishing that thesglconditions have been satisfied.

The issuer has read this notification and knows the contenﬂﬂ be true and has duly caused)is notice to be signed on its behalf by the
undersigned duly authorized person. A

Issuer (Print or Type) Signaturé UZS L/_\( Date
BrandMuscle, Inc. . November & 2006

Name of Signer {Print or Type} Title of Signer (Print or Type)
Phillip Alexander President
Instruction: '

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
O must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures. N

6of8
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APPENDIX

Intend to sell
to non-
accredited
investors in
State
{Part B-ltem 1)

Type of
security
and aggrepate
offering price
offered in
state
{Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

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

State

Yes . No

Note Purchase

Number of
Accredited

Investors Amount

Number of
Non-Accredited
Investors

Amount

Yes No

$750,000.00

5 $750,000.00

7o0f8
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APPENDIX

Intend to sell
to non-
accredited
investors in
State
{Part B-ltem 1)

Typeo of
security
and aggregate
offering price
offered in
state
{Part C-ltem 1)

Type of investor a'nd_.}
amount purchased In State
(Part C-ltem 2)

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

State

Yes | No

Note Purchase

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

SC

S5

TN

™

uTt

VT

VA

WA

WV

wi

wYy

PR

ID # 489544
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