OMB APPROVAL

URITIES AND EXCHANGE COMMISSIONGS?” | NOMB Number  3235-0076
Washmgton, D.C. 20549 , average burden

W e G

PURSUANT TO REGULATION D, 7 Prefix Serial

_fORMi) 13(;3% \ UNITED STATES
”]-

SECTION 4(6), AND/OR DATE RECEIVED
'UNIFORM LIMITED OFFERING EXEMPTI( l ! l

Name of Offering (D check if this is an amendment and name has changed, and indicate change). ’ |
Filing Under (Check box(es) that apply). 0O Rule 504 O Rule 505 X Rule 506 0 'Section4(6) 0 ULOE
Type of Filing: X New Filing O Amendment {

. i A. BASIC IDENTIFICATION DATA | !
1. Enter the information requested about the issuer | v
Naine of Issuer (O check if this i is an amendment and name has changed, and indicate change.) | T
Discover Screens, Inc. i E
Address of Executive Offices (Number and Street, City, Sate, Zip Code) ' | Telephone Number (Including Area Code)
8350 Beth Page Drive, Duluth, GA 30097 1 {770)296-2260
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 ' . .
Advertising on unique touchscreen platform l . P R OPESSEB
Type of Business Organization | ) |

X corporation [ limited partnership; afready formed ] othcr (please specify): DE 1
O business trust 8 limited partnership, to be formed i C 8 m
i Month Year T
Actual or Estimated Date of Incorporation or Organization: 05 06 X Actual| ' ,Eshmated HOMSON
Junsdiction of Incorporatien or Orga.mzatwn (Enter two-letter U.S. Postal Service abbreviation for State: : F‘NANC'AL
CN for Canada; FN for other foreign jurisdiction) | FL :

GENERAL INSTRUCT[ONS '
Federal: E

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulailon Dor Secuon 4(6), 17 CFR 230.501 et seq. or 15

U.S.C. T74(6) '

. o
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offermg A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) o 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, onthedaieltwasmledbyUmtedsmtmregnstuedorcemﬁedmmltoﬁmtam:ess Fog

Where To File: 1.8, Secuntles and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549, |
.
Copies Required: Five (5 ies of this notice must be filed with the SEC, one of which must be manually mg;ned Any copies not manually signed must be

photocopxes of the manually signed copy or bear typed or printed signatures. vy

Injbrmanon Required: A new ﬁlmg 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 change from the information previously supplled 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) f01l sale]s 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' Securltles Administrator in each state where sales are to
be, or have been made. Ifa state requues the payment of a fee as a precondition to the claim for the excmpuon a fee in the proper amount shaill accompany
this form. This notice shall be filed in the appropriate state in accordance with state law. The Appendxx to the notice constitutes a part of this notice and must
be completed. ) .

' ATTENTION L
Failure to file notice in' 'the appropriate states will not result in a loss of the federal exemptlon Conversely, failure to file
the appropriate federal notice will not result in a loss on an available state exemptlon unless such exemption is predicated
on the filing of a federal notice. j

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 vaild OMB oontrol number.
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: A.‘BASIC'!DENTIFICATION DATA |

2. Enter the mformauon requested for the following:

e Each promoter of the issuer, if the issuer has been orgamzed wrlhm the past five years

|
P

|
e .Each beneﬁc1a1 0w|ner having the power to vote or dispose, or direct the vote or dlsposlmon of, 10% or more of a class of equlty

‘securities of the i lssuer i |
Pt
e Each ex'ecﬁtive' oft'rcer and director of corporate issuers an of corporate general and mana; Iging partners of partnership issuers; and
.. . ‘ oo
» Each general and rllanaging partner of partnership issuers. b
Check Box(es) that Apply: " X Promoter X Beneficial Owner X Executive Officer | X Director O General and/or
; ) ' ‘ Managing Partner
Fuil Name (last name ﬁrst, 1f mdmdual) '
Hoover, RobinC.; ., ' || [
Business or Residence Address (Number and Street, City, State, le Code) !
8350 Beth Page Drive, Duluth, GA 30097 | .
Check Box(es) that Apply f O Promoter X Beneficial Owner X Executive Officer, X Director O General and/or
' ! ) Managing Partner
Full Name (last name first, if individual) ‘ l .
Blank, Robert H. g
Business or Res:dence Address (Number and Street, City, State, Zip Code) P
50 Dogwood Grove, Asheville, NC 28805 | L
Check Box(es) that Apply: !| O Promoter {1 Beneficial Owner O Executive Officer | O Director O General and/or
: ; L L Managing Partner
Full Name (last namne first, if iindividual) J ] :
' ] ] |
Business or Residence Addreiss (Number and Street, City, State, Zip Code) . - .
. ' ' | '
Check Box(es) that Apply: || [ Promoter O Beneficial Owner O Executive Officer ] O Director 0 General and/or
_ L | Managing Partner
Full Name (last name first, if individual) O * :
_ il (o ‘
Business or Resid'enoe Adﬁ?ss {(Number and Street, City, State, Zip Code) , f '
v I . ' | 1
Check Box(es) that Apply .| O Promoter 00 Beneficial Owner O Executive Oﬂioe:r {1 Director O General and/or
F i ! Managing Partner
Full Name (last name ﬁrst, rf individual) I | :
t ]
Business or Resrdenoe Addr&ss (Number and Street, City, State, Zip Code) |
] |
Check Box(es) that Apply [ O Promoter {1 Beneficial Owner 0 Executive Officer O Director 0 General and/or
: | Managing Partner
Full Name (last name ﬁrsl 1'1‘ individual) ‘ i
! | |
Busincss or Residence Addriess {Number and Street, Clly, State, Zip Code) | |
' ‘ . L
Check Box(es) that Apply: | O Promoter {1 Beneficial Owner 0 Executive Officer l O Director 0 General and/or
L | i Managing Partner
Full Name (tast name first, 1If individual) q {
: |
Business or Residence Add{ess (Number and Street, City, State, Zip Code) | ‘ ,
5i (Use blank sheet, or copy and usc additional copies of this shelet, Necessary)
. ! | j
| l f
- | '
5 : |
N 20f9 ' '
i | |
. N |




1. Hasthe issuer sold, ar does the issuer intend to sell, to non-accredited investors in this offering? ... |
‘: Answer also in Appendix, Column 2, if filing under ULOE. j

2. Whatisthe minimum investment that will be accepted from any mdividual?...........c.ccoecnnrnicnnnnd -

‘x‘! ‘.

K Do&s the offcnng penmt Jomt ownership of a single umt?

4. Enter the information xequésted for each person who has been or will be pmd or given, dn'ectly or mdlrectly any

commission or similar’ remuncmnon for solicitation of purchasers in connection with sales of secuntxes n the offering.
If a person to bellsted 1sanm;socmtedpcrson or agent of a broker or dealer registered with the SEC mxllor with a state
or states, list the name ofthe broker or dealer. If more than five (5) persons to be listed are assoc:atedpersons of such a

broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, is individual)
Midtown Partners & Co., LLC!|

4902 Eisenhower Boulevard, Suite 185, Tampa, Florida 33634

Name of Assocxated Broker or Dealer ;

Business o1 Residence Address (Number and St:reet, City, State, Zip Code) ‘ ‘
Bruce Jordan l

Staies in Whmh Persen Llsted Hns Solicited or Intends to Solicit Purchasers 7 |

(Check “All States” or check individual States) /s

......................... 1 All States

AL AK, AZI| AR | [caq [ co cT | [ DE ng

T o, 0] (B

(] [Ov] IIAII [ks] [xv] [a] [ve] [mo] IMAII

l-_l IMN’I [vs] [Wo]

[MT ] [NE | INVFI Ene ] [N [m] [NV ] [NC I'*{D!I

ION/I Lok | [OR] [PA]

RI sc | [sD TN TX Ut VT VA | | WA 1[wv] fw] [ D] {PR|
Full Name (Lastname ﬁrst, is 1|ndmd ual) ' ' ! ’
: |
Business or Residence Address (Number and Street, City, State, Zip Code) ‘ ! i
Name of Assocxated Broker or Dealcr . ) ' { ; :
States in Which Person LlstedHasSohcned or Intends to Solicit Purchasers | ' , ;
(Check “All States” or check individual States) revoereneeseressesnneesrmsrasacesshoasioencesinsensnsesensesonsencaesenmere 1 ALl StateS
AL AK Az| AR | { CA co | | cr | [oE] [oC] [IFL GA HI ID
(] [N] [ 'Al Lks | [k | [tA] [ME| [MD] IMAI,I (M | [MN] [Ms] [mo ]
Owr] %] INVI [N ] [N ] [NM] [N | [NC] [ND] [[oH| [OK| [OR] [PA]
|RI|LSC||SD||TN|[TX|[UT][VTI[VA IWA] WV wi ID PR |
Full Name (Last name first, 1§Imd1v1dual) ‘ i ‘ '
Business or Residence A(idre%s (Number and Street, City, State, Zip Code) r T ,
' . : v
Name of Associated Broker mi Deale:r , L
| I ]
States in Which Person LlstedHasSohmtedorImendslo Solicit Purchasers | , | :
(Check “All States™ or check individual States) SRSV USTONSOUSO POV OpUPTOPTOTO, U JYOUIS. SOOI 0 All States
AL | [Ac] [Az] [AR] [CA |co CT DE DC| | FL GA HI ID

[ ] W] I*AJ Lks ] [ky] [tA] [ME] [MD ] IMAII

J| W] [WN] [ws] [W5]

(] ] I‘NVI [nH] [ ] [am] [Ny ] [NC INDJ

l|0H| [ok] [OorR| | PA ]

(@] ] [0 [ K] [0 ] ] [w]

(w] [wi] [io] [PR]

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

t
'l
|
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|

% C.' OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS - v
: e [ I
Enter the aggregate oﬂ'ering price of securities included in this offering and the tptdl l
amount already sold. Enter “0” if the answer is “none” or “zero.” If the transaction
is an-exchange offenng, check this box O and indicate in the columns below|the
amounts of the secuntles offered for exchange and already exchanged.
) Aggregate Amount Already
Type of Security r Offering Price Sold
Debt‘ ..... $ 0.00 $ 0.00
Equity.........coooee.. e oot nesreneeene b §__300,000.00  $__30,000.00
b : ?l X Common O Preferred ‘ Do
Convertlble Securities (including WAITANLS) ............oo.ovvoeeeeeeereos e eeeeeeeebenn . 3 1) 5 (1)
PartnerShip IMETESES ........cccooorreeeeeeeeeeeeeeseeeoemsesessesssnsseemoesssreeeeeeomreereeeieens S 0.00 $_ 000
Other (Specify .l  JORRRRRUOORUUUON SR 0.00 $ 0.00
TOMAL..... o oo eeessssssssesssass e ... $_300,000.00 $__30,000.00
Answer also' in Appendix, Column 3, if filing under ULOE.
Enter the number of accredtted and non-accredited investors who have purchased
securities in this offermg and the aggregate dollar amounts of their purchases. ’For
offenngs under; Rulef504 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.”
L : | | Number . Aggregate
f i Investors Dollar Amount
i i of Purchases
Accredlted Investors ............................................................................................ 1 $__ 30.000.00
Non—accredxted TAVESTOTS. ... oo eeeeeeeeeeeeeeeeee oo LA 0 $ 0.00 "
Total (for ﬁ]mg under Rule 504 only) ... L $
Answer a.lso in Appendix, Column 3, if filing under ULOE. |
If this filing is for an offermg under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offermgs of the types indicated, i in tlle l
twelve (12) months pnor to the first sale of securities in this offering. Classify |
securities by type hsted in Part C - Question 1. .
.+ Typeof Dollar Amount
Type of Oﬁ'enng l t + Security . Sold
RUIE 505 1ol seesoesereseessesoees e $
Regulatlon Aot e e SR, oL $
RUIE S04 .....ooctl sk $
Total ..o b N ~$__0.00
a. Furnish a statement of all expenses in connection with the issuance a.rld ‘
distribution of the securmes in this offering. Exclude amounts relating solely to l
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 Agent s Fees ! X $ 2,500.00
Printing and Engravmg .................................................. R N ! X $ 250000
Legal Fees .......... OOV S | X $__25.000.00
ACCOUNEING FEES L.ttt | X $. 10,000.00
Engineering L OO 0L a - $ 0.00
Sales Comrmss:ons (specify finders” fees separately) l' 0 % 30.000.00(2)
Other Expenses (identify) SO I 1 0 $ 0.00
Total ........ 3SR NN S $__70,000.00
t ;
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! =l T - P
ImITommNc PRICENNUMBER OF/INVESTORSVEXPENSESIAND .USE OF, PROCEEDS NS
| .
b. Enter the dlfference between the aggregate offenng price given in response to
Part C- Qucstlon l and total expenses furnished in response to Part C - Questlon
4.a. This dlfference 1s the “adjusted gross proceeds to the issuer.” | $230.0000.00
\ Lg-l
5. Indicated below the amount of the a.d]usted g:ross proceeds to the issuer used or
proposed to be used for each of the purposes shown. If the amount for any purpose 1s ' '
not known, furnish an estimate and check the box to the left of the estimate. The tota] '
of the payments hsted must equal the adjusted gross proceeds to the issuer set forth m

response to Part C Quesnon 4.b. above. ,
: } | Payments to
FI , . Officers,
J n Directors &  Payments to
| ! © Affiliates  Others
Salaries.............. S SO OSSO e L 1 X$6,000 a$
Purchase of real estate‘| os (mhY
Purchase rental or leasmg and installation of machinery and equipment eeened 08 X$50,000
Construction or Ieasmg of plant buildings and fa.CllltleSil 0% 0%
Acquisition of other. businesses (including the value of securities mvolved m ithls 0% 0%
offering that may be used in exchange for the assets or securities of another| issuer
pursuanttoamcrger) |
Repayment of idebledness. ................o...vvereerreeesesmeersseesesesersomeeeesesssssseresosmssseed e | X$40,000 o$
WOrKing Capital .....L...c.coccooreorosoeeoesonsssssses s bl | O X $134,000,00
Other (spec1fy) ’ | | '
i : ' | ' D% 0$

I{ X$_46,000.00 X $184.000.00
SO OS  O X $230,000.00

I DS FEDERALSIGNATURE NG G

“he issuer has duly caused tlus notice to be signed by the undersigned duly authorized perl".on If this notice is filed under Rule 505, the
sllowing signature. constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of
s staff, the mformauon furmshed by the issuer to any non-accredited investor pursuant to paragmph (b)(2) of Rule 502.

|1

Issuer (Print or Type) '1 t Si ' | l Date :
Discover Screens, Inc. L[ I. : November 27, 2006
[}

Robin C, Hoover ' Chief Executive Officer, Chief Fmancnal Officer, and Director
N ! l

H l 1
'

1) In addition to the common! stock issued to each investor, each investor received Series A oommon‘ stock purchase warrants Upon exercise,
1e Series A common stock purchase warrants are issuable into 300,000 shares of common stock in the' aggregate.

2) Midtown Partners & Co LLC is also entitled to receive (a) a Common Stock Purchase Wan'am entitling Midtown Partners to purchase
0,000 shares of the Companys common stock at an exercise price of fifty cents ($0.50) per. share, and (b) a Common Stock Purchase
Varmant entitling Midtown Pamxers to purchase 30,000 shares of the Company's common stock at jan exercise price of one dollar ($1.00)
er share. i

1 ‘ !

| |
‘ | |
| ATTENTION !

|

50f9




o
|
i

‘!I

|
1. Isany paxty desc'.nbed in 17 CFR 230.262 presently subject to any of the dlsqLahﬁcatlon
provisions of such TUIET Lottt an e ‘ .............

i
<
|

| !

See Appendix, Column 5, for state response.

L
I
|

IMTAW'SIGNA_l

YesNo
O X

2, The undersngned issuer hereby undertakes to furnish-to any state admnmstrator of any state in which this notice is

filed a notice on Form D (17 CFR 239.500) at such times as requnred by state law

3. The undersngned issuer hereby undertakes to furnish to the state admnmstrators ‘upon written request, information

‘ furmshed by the issuer to offerees.

4. The undersngned issuer represents that the issuer is familiar with the condltlons that must be satisfied.to be entitled
" to the Usiform' Limited Offering Exemption (ULOE) of the state in whxch thls not:ce is filed and understands that
the issuer claiming the availability of this exemption has the burden of establlshmg that these conditions have been

satisfied. * !

| i

The issuer has read thxs notification and knows the contents to be true and has duly caused this notice to be signed on its
behalf by the undersnglixcd duly authorized person. |

lssuer (Print or Type) |
Db

: .l
Discover Screens, Inc!;

Si

Date
November 27, 2006

Robin C. Hoover

Ctilef Executive Officer, Chief Finaricial Officer, and Director

1
|
i

Instruction: | ' ”

l

Print the name and tite’ of the signing representauve under his signature for the state portlon of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies |of the manually signed copy or bear type or

printed sngnatures ,,[

i
i
1

|

e

vy
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} Y R
C o gl .. ]
- 1]
i 5 ! 3 4 ] l ‘5
_ L Type of | Disqualification
: li: security ] under State ULOE
Intend to se‘llli and aggregate ) j (if yes, attach
to non-accredited 2 O .« Type of investor and i .
o e |- offering rice . | explanation of
investors mJStat.e offered in statc amount purchased in State | ‘ waiver granted)
(PartBltem 1) | o o 1o 1y PantC-ltem2) | (Part E-ltem 1)
1 Number of Number ol‘! !
| o Accredited Non-Accredited ||
State Yes i-Not Investors Amount Invesiors | || Amount Yes No
AL T | | T
il (] = i | I | W—
A B |
AR ™ i )| 1
R I | I || I ——
R | | N || | ]
‘I g | C3 O
PRI g || | T
Xl | | | ]
7 DR $30,000 of 1 $30,000 0 $0.00
L Vi |—I‘: common stock ' I L v
Cop and common !
:‘ stock purchase
warrants 1
GA — =
] l| 1
R | | 1 1
i | o | Y | 1| ]
©oCal | | —
S | | . | | [
- —1 = _
L1 1] B | —
S T B | 3
SR | | I || I
| | . b I
ME ’ = ' ;
el | I | 1
M| | 1
MM T | | T
MOl O | 1| 1
Rah | | I o | T
R | | ]
g l | 1 |
E' 70f9 ! !
! ] i
o I e
B ||



APPENDIX '1
1 5 3 5
‘ . . Disqualification
gl Type of ty under State ULOE
Intend to sell’| and aggregale | (if yes, attach
to non-accredited offering rice Type of investor and | e {an;ition of
investors in State | offered in state amount purchased in State w:ig.'er od)
(PartB-tem 1) | (Part C-ltem 1) @PanC-ltem2)| (Part T D
Number of Number of :
. Accredited Non-chrgditéd
State Yes | No: Investors Ameount Investors ! Amount Yes No
tat No. ors _
- ; |
MT | | 1| 3
NE 1 1| 1
R — - o | 3
NH | [ I | 1
NJ | = o 1| T
M 1| (= o 1| 1
NI =3 | I A —
Ne 1| [ b | 1
ND 1 [l
1| [ o R
OH | |
OK o | 1
- - . |
PA 1| [ o 1| 1
RI | 1| T4
SC 1| | ' 1| 1
™ || [ o [ —
| | -
X | [ L 1| 1
ut 1| [ | 1
v | (2 | — —
= ; 1
VA | [ L )
WA 1 | 1| 1
wv | [ ‘. 1| 1
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5
2 . 3 S
. Disqualification
b, Typeof o under State ULOE
Itnend“lo .lsell.i and aggregate (if yes, attach
#| to non-accredited offering rice Type of investorand |« explanation of
investors in State | offered in state amount purchased in State waxipver ed)
(Part Brliem 1) | (Part C-ltem 1) (Part C-ltem 2) | | (Pt L )
] | Number of Num|be'rof|
. » .l Accredited Non-Accredited
State' | Yes No Investors Amount Investors | Amount Yes No
WA IC Ol C ] | ]
o e . | 3
AR | N | | 3
PR - N CEET b ,
! | |
| 2
;1 b
| |
! ]
. |
i | i ]
: S
L
: V] '
'
; [
'
¥ | . 0
| L
- f
Y ©
: X |
" I
-
L L
; Do
|
1 o i
‘) ] !
II '
y P
i ! :
' . !
v
t L
. | ]
| |
i s
a |
y [
: 90of9 ;
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