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““FORMD , |. H . UNITED STATES., . OMB APPROVAL
¢ SECURITIES AND EXCHANGE COMMISSION OMB Number: 12350076
h i - *  Washington, D.C. 20549 ! | Expires: . April 30, 2008
—_ . Estimated average bu rden
! o FORM D : ., | hours per response....;....: ................. 16.00
.+ NOTICE OF.SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix *Senial
‘ 06082026 . | - - SECTION4(6),AND/OR oL L . [ -
. . - ;' — " UNIFORM LIMITED OFFERING EXEMPTION DA,\TE RECEIVIIED
n [
Hy:

Name of Offering ([ check if this is 2n amendment and name has changed, and indicate change.)
Sale of Senior Conv'ertlble Promissory Notes (and the preferred stock and common stock issuable upon conversion thereof)

Filing Under (Check box(cs) that apply): E] Rule504 . . [J-Rule505 E Rule 506 [ Section 4(6) O ULOE

Type of Filing: :] E NewFiling [0 Amendment I T . : .

1 i A. BASIC lDENTlFlCATlON DATA

1. Enter the information requested about the issuer. |

Name of Issuer ({1 check if th:s is an amendment and name has changed, and indicate change.}
intent MedlaWorks Inc. . . |

Address of Execun\lre ('ifﬁct;sI (Nl]lmbcr and Street, Clty, State, Zip Code} | Telephone Number (Intluding Agea Code
4470 Chamblee Dunwoody Road, Suite 310, Atlanta, GA 30338 404.551.4610 A\

Address of Principal Busmcss Operations
(if different from Exccutwc Ofﬁccs)

F l

. .. y b 1
Brief Deseription of Bt.:smess

1

Provides digital;me:din distribution services.

Type of Business (:)frga;niznt,ifm ' . .o W\\
B corporation v 1 timited partnership, already formed . ] other (ptease specify):
a busji‘nes; trust {71 timited partnership, io be formed
. ii | Month Year
Actual or Estimated Date of Incorporation or Organization: | 1 | 2 I I 0 I 5 | [ Actual Estimated
‘JUTISdIC!IOH of Incorpo:'anonlor Organization: {Enter lwo-]euer 1.5, Postal Service Abbreviation for. State:

], ; 'l CN for. Cfmadu FN for other foreign junsdiction)

GENERAL lNSTIlIUCTIONS ‘

Federal: v ! |

Who Must File: All issuers making an offering of securities in_reliance 'on an exemption under Regulanon I} or Sectton 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 afler the first sale of secumles in the offcnng A notice is deemed filed with the U.S. Securities
and Exchange Comrrusston (SEC) on the earlier of the date it is recewed by the SEC at the address given below or, if received at that address after the date on
which it is due, on lhe date it was mailed by United States rcglslclred or certified mail to that address.

H.
Where To File. U.S, Secunnes and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: we [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 m?nually signed copy or bear typed or pnmed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and oﬂ'ering, 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 wnh 1he]SEC

Fi u'mg Fee: There 1s1no federal fi ling fee.
|

State: . o
This notice shall’be used lo indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULQE and that have adopled 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 madc I a state requires the payment of a fee as a precondition to the ¢laim for the exemptlon a fee in the proper amount shall accompany
this form. . This noucc shall be filed in the appropriate states in accordance wuh state law. The Appendix in the notice constitutes a pan of this notice and
must be compleled i X

i

g ATTENTION -

Failure to file nutlce m the appropriate states will not rcsult in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will nol result in a loss of an available state exempnon unless such exemption is predicated on the filing of a federal notice.

i Persons who respond to the collection of information contained in this form ! SEC 1972 (6-02)
' are not required to respm"ld unless the form displays a currently valid OMB !
control number.

f
i
] 1

GDSVF&H\I44690.1)

Page 1 0f 10

I
|
|



.-

A

A : i e
: ' Yes No
1. Hasthe issuer sold, or does the issuer intend to sell, to nop-accredited investors in this on’ering?...: ............................... 0O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that wiil be accepted from any individual?............coovovireeeecoscerereeee oo eeeseerereoeen, $ n/a
] Yes Ne
3. Does the offering permit joint ownership of a single UNIE? oo N 4
4.  Enter the information requested for each persdn 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 dr 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) n/a :
5 i
Business or Residence Address (Number and Street, City, State, Zip Code) nfa
Name of Associated Broker or Dealer n/a .
States in Which Person Listed Has Solicited or [ntends to Solic:it Purchasers
{Check “All States” or check individuals States). All States
[AL] [AK].  "[AZ] [AR]  [CA] (€O [CT] [DE] (DC] [FL] (GA] [HI] (10]
[IL] [IN] [1A] [KS] [KY] [EA] [ME] [MD] [MA] [MI] [MN] [MS} MO]

[MT] [NE]'  [NV) [NH]  [NJ] [NM)  [NY] [NC] (ND] [OH] [CK] [OR] (PA]
[R]] [5C1-  [sD] [TN]  [TX] [1;31'] vT) [VA] (WAl [Wv] W) (WY]  [PR]

Full Name (Last name first, if individual) n/a
: i

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

Name of Associat_cd Broker or Dealer nfa

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

{Check “All States” or check individuals States) A:]l States
[AL] [AK],  [AZ] [AR]  [CA] [(?0] [CT] {DE] [DC) [FL] [GA] [HT) (D]
() [IN]  [lA] [KS]  [KY] (LA [ME] {MD}  [MA]  [MI] [MN}  [MS] (MQ]

[MT]  [NE] [NV} [NH]  [NJ]) [NM] - [NY]  INC)  {ND)  [OH}  [OK]  [OR]  [PA)
[RI) [5¢1  [8D) [TN]  [TX] [(UT] {(vT] [VA]  [WA]  [wv]  [WI] (wy]  [PR]

Full Name (Last name first, if individual) nfa
|

Business or Resid‘enée Address (Number and Street, City, Stat;e, Zip Code) n/fa

Name of Associated Broker or Dealer n/a .

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

(Check “All States” or check individuals States) All States
[AL] (AR} [AZ] [AR]  [CA] [€O] [CT] [DE] (DC] (FL] [GA) (H1 [fD]
(L] (N [IA] K8} [KY] [LA] [ME] (MD]  [MA]  [MI] [MN]  [MS] [MO]

[MT) {N:E] (NV] [NH]  [N]] NM] [NY] INC] [ND] [OH]  [OK] [OR]  [PA]
(RI] [5C] {sD] (TN)  [TX] [UT] [vT] VAl (WAl [WVv]  [wi] [WY]  [PR]
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'Enter 0" if ; answcr 15 “none” or “zero.” If the transactlon is an cxchange offenng, check this box [:l and

mdlcatc in the co]umns below the amounts of the securities offercd for exchange and already exchanged.

. Partnership lntcrests .................................................... I ........................................................................
& Other (Spec:fy) | e l ........................................................................

. Typeof Securltiy. - - -
' Debt.. I . =
' Eqnity.‘..ii.......,.. i : s
! {l d Common
I Convertible Secu;ntles (including warrants}...
I

,| l Answer alsoin Appendix, Column 3I if filing under ULOE.

Enter the number of accredned and non-accredited investors who have purchased securities in this offering and
the aggregate ¢ dollar amoums of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchascd secuntles and the aggregate dollar amount of their purchases on the total lines. Enter “0” if

answer is “none” or “zero.”
F

- P |
. . ' |
I

Accredlted I'nvestors

! Non-accredlted lnvestors

Total (for flmgs under Rule 504 only)

Answer also in Appendix, Column 4l 1fflmg under ULOE.

If this filing in for anjoffering under Rule 504 or 505, enter the information requested for all securities sold
by the issucr, to datc in offerings of the types indicated, in the twelve (12) months prior to the first sale of

securities in thrs offermg Classify securities by type listed in Part C -~ - Question 1.

I
Type of Oﬂering
' Rulesos.....!.......f.:.

Regulation A E:
Rule 504IH

;
i

it
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in.
this offering. Excludelamounts relating solely to orgamzatron expenses of the insurer. The information may
If the amount of an expenditure is not known, furnish an

be given as subject to future contingencies.
estimate and check the box to the left of the estimate.

bl
Transfer’ AgLnt s Fees..

Printing and Enéravmg L1 SR OO OO TR O O UP OV URPTUPTUUTY POV UPUTRON

H

Legal Fees'
* Accounting Fccs' OOV TU SO SOOUOR

Sales Commlssrons (spemfy finders’ fees separately)

Other EXpenses (identify)
Total‘E

GDSVF&H\744690.1 ;

l
|
|
Engineering. Fees' :
an
N

Aggregate | Amount Alre‘acly
. Offering Price Sold
0 .8 -0-
$  1,500,000.00° $  1,500,000.00
$ - $ -0-
§ .l - s -0-
$ -0- R
$ ' -1,500,000 00' $  1,500,000.00
Aggregate
Number Dollar Amount
Investors of Purchase
2 '$ _ 1,500,000.00
-0- s -0-
n/a ‘s n/a
Typeof |, Dollar Amount
Security Sold
n/a ' 3 n/a
n/a " $ n/a
n/a L $ n/a -
- § n/a
a ©$
O $ _
X 3 30,000.00
] .8
(| s
] 'S
O $ .
& $ 30,000.00
1
i
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)
: , ' D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undt!:rsigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited inves.tﬁursuam to parag) b)2) of Rule 502.

Issuer (Print or Type) Signatyfe

Date
/ I [24 /06

Intent MediaWorks, Inc, ;
Name of Signer (Print or Type) /’I’l Sigifer (Print or Type

Andrew C, Cooper President

I
|
i

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