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Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden

FORM D hours perresponse. . .. .. 16.00
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR ” ” ” ” ” ’” ”
UNIFORM LIMITED OFFERING EXEMPTI( 06040175

Name of Offering \f(D c‘ eck if this is an amendment and name has changed, and indicate change.)
Series A Preferred Stock{and Warrants (and underlying Common Stock issuable upon the conversion and/or exercise thereof).

Filing Under (Check box(esf;) that apply): [J] Rule 504 [ Rule 505 Rule 506 [7] Section 4(6) [ ] ULOE

Type of Filing: [} New Filing Amendment pﬁ@@ESSED

!

f A. BASIC IDENTIFICATION DATA O JUN 7 o 9pn
1. Enter the informationirequcsted about the issuer T
Name of Issuer ( D chec:k if this is an amendment and name has changed, and indicate change.) E%\A‘KJDUN
NPOWR Digital Media, Inc. ICIAL
Address of Executive Offldes (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
4347 Raytheon Road, O)ﬁtnard, CA 93033 (805) 484-2929
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executiv;e Offices)

Brief Description of Businj@ss

Media products and servijces.

!
Type of Business Organizghion yan
[l corporation ‘ [ limited partnership, already formed [] other (please specify):

[[] business trust [] limited partnership, to be formed

Month Year
Actual or Estimated Date ¢f Incorporation or Organization: {§ [7 | [0T1] [x]Actual [T] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
‘ CN for Canada; FN for other foreign jurisdiction) [dA

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. Secﬁrities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549,

Copies Required: Eive (3) 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
ULQE 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 éompletcd.

ATTENTION
Failure to file notme in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federa) notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

!
g

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




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

2. What is the minimum investment that will be accepted from any individual? ..........coeeovervmecerereeceeerreeee e
(* Subject to any iéssor amount at the Issuer's discretion)

3. Does the offering pérmit joint ownership of a single UNIt? ..o s

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 narpe of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, ?ou may set forth the information for that broker or dealer only.

Yes No
(1
$ 250,000*

Yes No
I O

Full Name (Last name ﬁ]rst, if individual)

|
Business or Residence Address (Number and Street, City, State, Zip Code)
Private Consulting Group, Inc.

Name of Associated Broker or Dealer
4650 S.W. Macadam, Suite 100, Portland, OR 97239

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STALES) et

' [KY]

(] All States

H

EEEE
HEEE

P

Full Name (Last name first, if individual)

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

Name of Associated Brfpker or Dealer

States in Which Person:Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States]” or check INdIVIAUAL STATES) ..iiiiviciirieriiriee ettt e eb ettt a e s e a b eos b encanen

‘
|

Full Name (Last name iﬁrst, if individual)

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

!

Name of Associated Bfoker or Dealer

States in Which Persorj Listed Has Solicited or Intends to Solicit Purchasers
(Check “All State5™ or check individual StAtes) ...

- - [AZ] - [CA] -
‘

g

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 [T] and indigate in the columns below the amounts of the securities offered for exchange and
already exchanged. |

| Aggregate Amount Already
Type of Securit}? Offering Price Sold
Debt ................. B i  E A $ $
Equity .....covnnee. é ................................................................................................................................... $ $
? [] Common [] Preferred
Convertible Sec;urities (INCIUAING WAITANES) .....ovvvvrvrveeeririeiericeeriirsessserasassssssesesesesesesasasessesenssssesesasnns $ 4,000,000 $
Partnership Inte}eﬁs .......................................................................................................................... $ b
Other (Specify | ) ettt sen s $ $
TOMAD .o eeeeeeeeeeeeessereeeeseeeeeseee s s eesesee e eremeeeseseereeeees e seeseseaese s sre s e s er oo eee e $ 4,000,000 ¢

Ansiwer also in Appendix, Column 3, if filing under ULOE.

Enter the number oﬁ accredited and non-accredited investors who have purchased securities in this
offering and the aggEegate 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 tofal lines. Enter “0” if answer is “none” or “zero.”

}

Aggregate
Number Dollar Amount
! Investors of Purchases
Accredited Inv%stors ......................................................................................................................... 0 0-
Non-accredited} TIIVESTOTS oottt ettt s s se et a ettt es st eses e e sansnb bt eb b cs s 0 $ -0-
Total (féor filings under Rule 504 ON1Y) ..o e sesvessesesse st saensse s 0 $ -0-
iAnswer 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, t¢ date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securiti%s in this offering. Classify securities by type listed in Part C — Question 1.
i Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ...t ee oo oee oo e e et 13 $ 800,000
REZUIALON A ..o e et et e et e e oo e e e e e e et et e e et e e 0 $ -0-
RUIE SO .. eL oo oottt et et et s ets ettt et e 0 $ -0-
TOML ..t s 0 $ -0-
a. Furnish a statejment 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. If the amount of an expenditure is
not known, furnish 'an estimate and check the box to the left of the estimate.
Transfer AZEn(’s FEES .ot O s
Printing and EREraving COStS ..ot s O s
Legal Fees...... ; .................................................................................................................................................. x § 5,000
ACCOUNLIIEZ FOES -.eoviieiieeieieetr ettt ettt aee sttt ns a8 e eses e85 aee e eeese b e e eaesesesrensana sreesbeasereennen O s
ENGINEErING FEES w.counrivvrneiieeniorionisesesenseissennessssssenssens O s
Sales Commisgions (specify finders’ fees separately) (P ............................................................................... k $ 400,000
Other Expenses (identify) Misc. offering costs (including blue sky expenses, 3% broker-dealer $ 128,500
i non-accountable expense allowance and administration expenses, etc.). s 533,500

Total ....... Lt ereeseesesseseeseabeabe st eaeereebe e s eeneebaeb oAb eAs b eeseseeR s eseRSereases s eae skt eke ket s eR s eR et enbesteseareebea sreeseabaster e benbenrerenrens
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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 futnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PTOCEEAS 10 ThE ISSUEE.” ..veeiereeireeee ettt bbbt bttt bbb e $ 3,466,500
Indicate below the amount of the adjusted gross proceed 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
SALATIES ANA FEES 1uhieriieieiiii ettt ba et e b et aseae b e e b e b saenea b bs b b ereresreas s s
PUICRASE OF TEAL ESTATE ..vevivieiiicriie ettt e et e es e s esse s eaetaesebese e serebasersababesaerens s R
Purchase, rental or leasing and installation of machinery
and equipment ....... OO OO OO OO OO DTS U OO OO OO PPPOPPOPPTRPRTUTOTPTOTON O3
Construction or leasing of plant buildings and facilities s
Acquisition of other businesses (including the value of securities involved in this
offering that may bk used in exchange for the assets or securities of another
{SSUET PUISUANE 10 @ METZET) covvovvvnveeteeseeeeeeeessesessceeee et s e st sssess e ss e ssesseeesmssnsaseseserae s s s
Repayment 0f INAEDIEANESS . ....oovvueueeeeeeeeeseereereeeess e eres s ssess sttt es et sss s s s
WOTKING CAPIIAL. .. iovvoecereciriccieireineis s cecer et sessestsestsees et sees et sons s ot et s $__ 3,466,500
Other (specify):_ Os Os

....... s Os

Column Totals ..oo.prvverireree e ss e S pROSSSPSSOOS s $_ 3,466,500

Total Payments Lidted (column totals @dded) ...t e

$__ 3.466,500

D. FEDERAL SIGNATURE

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
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)
NPOWR Digital Media, Inc.

Signature Date
June 16, 2006

Name of Signer (Print br Type) Title of Slﬁer (Print or Type)
Robert W. Whitmore President

f ATTENTION

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