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UNITED STATES OMB APPRCVAL
SECURITIES AND EXCHANGE COMMISSION ,
Washingion, D.C. 20549 g:g?;:?mbsr' 3235-0076
Estimated average burden
FORMD hours perresponse. . . ... 16.00
: : NOTICE OF SALE OF SECURITIES __SEC USE ONLYS _
= | PURSUANT TO REGULATION D, T "
\ - : SECTION 4(6), AND/OR QATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

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

Spotzer Media Group BV Common Stock Offering

Filing Under (Check box(es) that apply): (] Rule 504 [T Rule 505 [7] Rule 506 [7] Section 4(6) D ULOE
Typeof Filing: {7} New Filing [} Amendment

A. BASIC IDENTIFICATION DATA
. Enter the information requested about the jssuer <

Name of Issuer (D check if this is an amendment and name has changed, ond indicate change.)

Spotzer Media Group BV
Address of Executive Offices {Number and Street, Cily, State, Zip Code} Telephone Numb\ 1}

Valeriusstraat 117, 1075ER Amsterdam, The Netherlands 011 31 20 305 4100

Address of Prmcnpal Business Operalions (Number and Street, City, State, Zip Code) Telephone Number (Indugihg Area Code)
(if different from Exlecutwe Offices) .

Brief Description of Business
Video advertising!‘sen/ices.

Type of Business Organization

7 corporaticm; [l limited partnership, already formed 0 mhcr (plcase spcgﬁ{\/ PROCESSE

[J business trust [] limited partnership, to be formed D
14,
i ’ Manth Year A 2 5
Actual or Estimated Datc of Incorporation or Organization: [0 17) (@]6] [ Acwat [] Estimated 2007

Jurisdiction of Incorporation or Otganization: (Enter two-letter U.S. Postal Service abbreviation for State: : THOM

i CN for Canada; FN for other foreign jurisdiction) EIN Fmg SON ‘

GENERAL INSTRUCTIONS

Federal:

Who Must File: Alli |ssuers making an offering of securities in rellancc on en exemption under Regulation D or Section 4{&), 17 CFR 230.501 etseq.or iI5U.5.C,
774(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 Commlission (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 regisiertd or certified mail o that address.

|
Where To File: U.5.|Securities and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549,

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

Information Required: A new filing must contain ll information requested. Amendments need onky report the name of the issuer and offering, any changes
thereto, the lnfurmatmn 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 .ISEC

Filing Fee: There is no federal filing fee,
i
State:

This notice shall be uscd 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 ULQE must file a scparate notice with the Securitics 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 2 part of
this notice and musr.-hc completed.

ATTENTION
Failure to file notlce in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate tederal notice will not result in a loss of an avallable state exemption unless such exemplion is predtctated on the
filingol a Iederal notice.

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




2. Enter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been organized within the pasi five years;

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

* Each cxecutwc officer and director of carporate issucrs and of corporate general and managing partners of partnership lssucrs and

s Each gcncta} and managing pariner of parinership issuers.

Check Box(es) that Apply:
|

(7] Promoter (] Beneficial Owner

71 Executive Officer Director [J General and/or

Managing Partner

Full Name (Last name first, if individual)

Klein, Andrew D.

Business or Residence Address
Valeriusstraat 117, 1075ER Amsterdam, The Netherlands

(Number and Street, City, State, Zip Code}

Check Box(es) that Apply:  [7] Promoter
|

/] Beneficial Owner

[J Executive Officer [} Director (] Generat andfor

Managing Partner

Full Name (Last name first, if individual)
Lenssen, Thed

Business or Residence Address
Valeriusstraat 117, 1075ER Amsterdam, The Netherlands

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter
1
i

[ Beneficial Owner

[] Executive Officer Genceral and/or

Managing Partner

(] Director O

Full Name (Last name first, if individual)

Business or Residence Address
i

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [7] Promoter [} Beneficial Owner [[] Executive Officer [7] Director (J General andfor
| Managing Partner
Full Name (Last name fiest, if individuat)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box{es) that Apply: (] Promoter  [7] Beneficial Owner  [] Executive Officer [} Director [[] Geaceral andfar

|

Managing Partner

Full Name (Last name first, if individeal)

Business of Resid:ncc; Address
1

(Number and Street, City, State, Zip Code)

Check Box{es) that Apply:
|

) Promoter [} Beneficial Owner [ ] Executive Officer [_] Director [} General andfar
i Managing Pariner
Full Name (Last name 'first, if individual}
Business or Rcsidcncc;Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [J Promoter [} Bencficial Owner [] Executive Officer [ Director General and/or

Managing Partner

Fult Name (Last name first, if individual)

Business or Residence iAddrcss

(Number and Street, City, State, Zip Code)

{Use blank sheet, ar copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......occcooconiennnn

Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ...
i .

i .
3, Doesthe offering permit joint ownership of @ SINIE UNI? ... st s bbbttt s seesases s

Enter the mformatlon requested for each person whao 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.

[fapersonto 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 dea]cr, ou may set forth the information for that broker or dealer only.

(N =
$ 65,024.00
Yes No

g '

Full Name (Last name first, lfmdmdual)
None

Business or Rc51dcncc Address (Number and Street, City, State, Zip Code)
i

Name of Associat{:d Broker or Dealer
i

States in Which Pilerson Listed Has Solicited or Intends to Solicit Purchasers
(Check “Ali States™ or check individua] STALES) ..ouiirerseririis s s b i bt s g b s e s

k
x_

[ All States

[AK]
[CAT
|
Full Name (Last n%lunc first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associatcid Broker ot Dealer
| .
States in Which Person Listed Has Solicited or Intends to Soticit Purchasers
i .
{Check “All Sitatcs" or check individual States) ... ] ALl States
|
X B0 B M X o N A ®A & ) &
I
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 Pc'lrson Listed Has Solicited or Intends to Solicit Purchasers
(Check “All Siates“ oF Check indivIdual STATES) . ...t erer e st sa b e e et a s em e n e rrs s bene e b b ar [ All States
[Ta]

{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.” 1f 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.

Apggregate Amount Already

Type of Security Offering Price Sold

1
DB oottt et as et s ettt et e e 5 3
Equity i .5 650.243.00 ¢ 650,243.00

j. . | 7] Common [T} Preferred
Convertible Sccurities {including WAITANIS) oo vversersesirnrnmie st resesessste e sessssesssonss s s rne s 3
Partnership INIETESES (... oo sesimesr s ssses st ssas sttt asbsse ent s st sassesssss e s saves s see s L3 $
Other {Specify VUSRSV VOO PROROOR. 5

s 650,243.00

s 650,243.00,

| Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-eccredited investors who have purchased securities in this
offering and the eggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”

' Aggregate
i Number Dollar Amount
1 Investors of Purchases
Accreditc:d LIVESLOTS cuvvcrensvesecmnea s aestsasee s s s ts e mse s e rantes b oe bbb en 8 sre s b bamd 8 s et s b saet b4 r e tries 5 $_650,243.00
NON-2CETEAIEA INVESLOTS oouivcerercieirere et resse et et ssses st bbb seens e asns s sseare st beansens 0 $ 0.00
Tt':)tal (for filings under RULe 504 OTLY) voerrre e s e sissrenss st messssseess s sesnen s
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is lfor an offering under Rule 504 or 505, enter the information requested for all securities
.sold by the i 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{:?ffering Security Sold
RULE 505 oot it ettt e e e te e et e et s s
REGUIALION A -.oovvveseeeeees s see oo eee s e s e ses st eee e ars e eeeeee s $
RUIE 504 . ittt et e e s $
TOIAL 1. cue st et aieese et o et et e bt s ks et R $_0.00
a. Furnish ajstatement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude smounts relating solely to organization expenscs of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimaie and check the box to the left of the estimate.
Transfer Agent’s Fees v, 0 s
Printing and Engraving Costs.... a s
Legal Fees o s
ACCOUTILIRE FEES ooormimeoiiiir e es sttt eas s b 48 e mb B8 br bR R e 00 0 s
ENZINEEIINR FEES (.ot et e e e b 0 s
Sales Commissions (specify finders® fees separately).. oo
Other Expl:nscs (identify) Miscellaneous services il § 32511.00
TOMAI oo st @ $.3251100
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b. Enter the difference between the aggregate offering price given in response to Part C'— Question |
and total expenses furnished in response to Part C — Question 4.2. This difference is the “adjusted gross 617,732.00
PTOCEEAS 10 ThE ISSUET.™ .eii et e arniia b sesss st e ne s s eatseab et sment b et et erssen s T

5. Indicate bclo\:v 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 purpese is not known, furnish an estimate and
check the box to the left of the estimate. Thetotal ofthe payments listed must equal the adjusted gross
proceeds 10 the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,

i‘ Directars, & Payments to

I Affiliates Others
Salaries and fEES ... e e ettt et e b 0s 0Os
PUFCRESE OF BRI ESALE 1.oocc.ecevcecrerrrressecsmerermessssses oot 118 teeesssss oot s s sttt sneeee 0Os 0s
Purchase, rental or teasing and installation of machinery
AN EQUIPMENT s st ass st s e s s srsans s | s
Construction or leasing of plant buildings and fACHIHES uuuw.mweerrsisiresseensesesse s mserereesss s sessermeeeeon s s
Acquisition o:f 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 gursuant 10 B MEIZEEY cotiecieiteteeceiteeee vt s s risese e ies e bt srent st st oast b barr bt s basast e s et eb s b bt st peenrrarenas 0s ms
Repayment of INdebledness oo ctsrisiscsiierercstieereeen s sessenssinsvesnserssennssessessscrmsessns ] 9 s
Working capi'tal 0OV U UGS TOP OV TR I I 73 617,732.00
Other {specify): Os as

b 0s 0Os

|
COMMD TOAIS ...cvvrrcrermmcsscrmsesenssestssssssessssstsesssesseseesssssessesosrsssessmssorsossosresssoesoes. ] $_9200 7 s_617.732.00

Total Payments Listed (column totals 8dded) ... scseieree s s sts e eeresessaes st s enen $ 617,732.00
T e
The issuerhas dul} caused this notice to be signed by the undersigned du thorized person. Ifthis notice is filed under Rute 505, the following

signalure constllulcs an underiaking by the issuer to fumnish to the U8, Secprities and Exchange Commission, upon written request of its staff,
the information furmshed by the issuer to any non-accredited invgstor pu 17 to paragraph {b){2) of Rule 502.

Issuer (Print ot Type) Signatfire / Date

Spotzer Media Group BY (‘ / /// i / /1 / 07
Name of Signer (Print or Type} T1tle 0 rmt or Type) l' !
Andrew D. Klein ! Chairman and Chief Executive Officer

TR LA TR ) 1

FSIONATURE

gl s w.-umu\"c PR

uE'

ATTENTION
tntentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C, 1001.)

b
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I. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification

Yes No
PrOVASIONS OF SUCK THIET (ot st s e e enA RS b s b ennnte b ] i-
See Appendix, Column 5, for state response. '

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed 2 notice on Form

D (17 CFR 239.500) at such times as required by state law.
3. The undersigned issucr hercby undertakes to furnish to the state administrators, upen written request, information furnished by the

issuer to offerees,

i

4,

The undersigned issucr represents that the issuer s familiar with the conditions that must be satisfied to be entitled ta the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avallabllny
of this exemption has the burden of establishing that these conditions have been satisfied.

duly authorized person.
)

Issuer (Print or Type) Signafire Date ,
Spotzer Media Group BV / ’/” / 0’7 ;
[

The issuer has read this notification and knows the contents to be truf%duly caused this notice to be signed on its behalf by the undersigned

il
Name (Print or Typle) Title ’[‘ype) :
Andrew D. Klein

Chairman‘and Chief Executive Officer X

=

1

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 I:‘orm
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures. ;
1
i

s
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Inten«li to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
effering price
offered in state
(Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

A

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

$650,243

Cco

| ; Number of Number of
l i Accredited Non-Accredited ‘
State Yes | No Investors Amount Invesiors Amount Yes No .
AL [ [
AK A i
AZ i }
AR I ]
CA f Cammon Stock 3 $225,000.0(| 0 $0.00 | i

CT

—

DE

DC

FL

GA

HI

00RO 0L

1D

I

IL

]
L

1A

K8

KY

LA

MD

MA

Ml

RIRRRNNERNENNEIE]

MS

Janinnnina
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fntend to sell
to non-accredited
investors in State
{Part BI-Item 1}

Type of security
and aggregate
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

No

MO

Number of

Accredited | -

Investors

~ Amount

Number of
Non-Accredited
Investors

Amount

No

MT

NV

NH

NJ

INIINNES
]

-

NC

OH

|
:

OK

OR

PA

|

NN

sC

|

SD

|

TX

uT

VT

VA

2158

U0
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i ; 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggrepate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amourit purchased in State waiver granted)
{Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
k Number of Number of
f Accredited Non-Accredited
State Yes || No Investors Amount Investors Amount Yes No
wY I
I e
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