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UNITED STATES OMB APPROVAL
SECURITIES AN!J EXCHANGFE COMMISSION OMB Nurrber: 3235007
Washington, D.C. 20549 Expires:  |April 302008
Estimated average en
FORM D hours per rasponse. ... .. 16.00
NOTICE OF SALE OF SECURITIES Aﬁ&@ﬁ%
PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (D checl if this is an amendment and name has changed, and indicate change.)

Series B Preferred Stock Offering A

Filing Under (Check box(es) thal apply): [] Rule 504 §A Rule 505 [] Rule 506 [] Section 4(6) [ w.oe

e e H|||||||“H“|“M|‘H"““H‘I“ Ilmlm‘m
A. BASTC IDENTIFICATION DATA

1. Enter the information requested about the issuer 070 69704

Name of Issuet (D check if this is an amendment and name has changed, and indicate change.)
Three Rings Design, Inc.

Address of Executive Offices (Number and Strect, City, State, Zip Code) Telephone Number (Including Arca Code)
612 Howard Street; Suite 500 San Francisca, CA 84105 {415) 615-9596
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

Online Videc Game Designs

PROCESSED
Type of Business Organization
i limi ip, alre formed other (please specify): .
B o, e R G EP
Month Year \ \\ rHOMSON

Actual or Estimated Date of Incorporation or Organization: [g [ 3] {14 Actual [7] Estimated OIN AN

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State: CIAL
CN for Canada; FN for other foreign jurisdiction) EXA ’

GENERAL INSTRUCTIONS

Federal:

Who Must Frle: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. ar 15 U.5.C.
T4(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 afier 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. Securities and Exchange Commission, 450 Fifth Steeet, N.'W., Washington, D.C. 20549,

Copies Reguired: Five {5} copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Pant C, and any material changes from the information previousty 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 1o 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 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 rotice 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
Failure 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 iz predictated on the
filing of a tederal notice.

Persons who respond to the collection of information contained in this form ars not
SEC 1972 (6-02) raquiraed to respond unisss the form displays a currently valid OMB control number. 10f9
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2. Enterth

o  Each promoter of the issuer, if the issuer has been organized within the past five ycars;
&  Each beneficial owner having the power Lo vote or dispose, ot direct the vote or disposition of, 10% or more of 3 class of equity securities of the issuer.
e Each exccutive officer and director of corporate issucrs 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  [34 Beneficial Owner Executive Officer Director ] General and/or
Managing Pariner

Full Name (Last name first, if individual)
James, Daniel

Business or Residence Address  (Number and Street, Ciry, State, Zip Code)
601 4th Street; Suite 217 San Francisco, CA 94107

Check Box(es) that Apply:  [] Promoter 7] Beneficial Owner  [[4 Executive Officer §4 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Bayne, Michael

Business or Residence Address  (Number and Street, City, State, Zip Code)
601 4th Street; Suite 217 San Francisco, CA 94107

Check Box({cs) that Apply: [J Promoter [[] Beneficial Owner ] Executive Officer [ Director ] General and/or
Managing Pariner

Ful! Name {Last neme first, if individual)

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

Check Box(es) thar Apply: [ Promoter [] Beneficial Owner [] Executive Officer [[] Director ] General and/or
Managing Partner

Full Name {Last name fisst, if individual)

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

Check Box(cs) that Apply:  [] Promoter  [] Beneficial Owner ] Esccutive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last neme first, if individial)

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

Check Box(es) that Apply: [[] Promoter [7] Beneficiat Owner [7] Executive Officer [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Busincss or Residence Address  (Number and Street, City, State, Zip Codc)

Check Box({cs) that Apply: (7] Promoter [[] Beneficial Owner [ ] Exccutive Officer [:| Dircctor ] General andfor
Managing Partner

Full Name (Last name first, if individual)

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

{Usc blenk sheet, or copy and usc additional copics 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? ... O m

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

2. What is the minimum investment that will be accepted from any individual? ... oceecrcneccrmsmieinccsisssssnnmns 3, 20,000.34
Yes Ne
Does the offering permit joint ownership of a single UnitY ..o e a

4. Eanter 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 2 person 1o 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 desler 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) ... O All States

A) (A Rz [ €A o N o Y G GA @EI D]
) M @A E K fa M) MDD M M MY Mg MO
MO (B [ [ F) ®M [{MY K] [ [OF [©OK OF [FA)
® B(d [ MU X OO FD A @A &Y OO @Y (BRI

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 S11ES) ...coc.covvcvcrecrre s sesssenseceesssessssseeene ] AL S1ALES

(AK} (og] (H1]
& (Y [LA] [MD] M0 N (MS]
1] M- el [mp [om  [©K  [OR]
[Tl

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
{Chieck “All States” or check individual SALEs) ..o verrrer st ssssisssmresmensrrsnss s smessnssensssseennees. | Adl St2LES
AL} (HI)
] XS] [KY] ME] i My (MS]
M1 [NE]
(wi)

(Use blank sheet, or copy and usc additional copics of this sheet, as necessary. }
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3.

4

Enter the aggregate offering price of sccurities 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 [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Apgregate Amount Already

Type of Security Offering Price Sold

DIEDBE coerieresios e e ceceastee s rese st s e bt eed s b AR R R S A e RS E ES AL 4S AR R S e RR et e by 5 s

¢ 1,400,001.72 ¢ 1,400,001.72

EQUILY oot s
[J Common Preferred

Convettible Securitics (inCluding WATTANIS) ................oooceceoecrisisnmresnesmssers et sessesssresersssssssssssn sssas b

Other (Specify Y eeete et srsr st ense e s s s saeree e es e AR SR PR e e bt i b sruen $ S

TOUAL oo coieeecvsttiercsatsesssenerrareransbonssasssese seane s essans srnssmbe et s sieb ot bk ke oeee ket R Erp s s e s met s sesesssaernpamsaneis

§ 140000172 ¢ 1,400,001.72

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

Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccuritics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “nonc” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases

ACCTEAIEA IMVESIOIS ...coviiriiiierserersareeaserserensussnesessssems seoesens sreesnr casstsssssssemtsbns ieessabeE b b2 s 2mns s rms b sanoameas $

NOTACCEEAIED IIVESTOTS .ovvvvseeceieceoee oo eeeeeseeesseseessemsseneoese s sess ses s srsssess s snesessssesrsnatarins O s 0.00

Total (for filings under Rule 504 oaly) ..o s

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule $04 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) monihs 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 Offering Security Sold

§ 1,400,001.72

REBUIATION A .ooovneeiie vt veeveenrns cr e e cerrr e eas i anaias s

Rule 504 ....oovviiniiiivinens s

Total ............. s

a. Fumish a statement of all expenscs in connection with the issunance and distribution of the
securities in this offering. Exclude amounts relating selely 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 estimate and check the box to the left of the estimate.

TTARSIEE AZERES FEES 1ouvueiuereeriniermmceienesens bt reaesteess b s ba a4 1877 g 548 S0k e e SRR 2000 s
Printing and ENRFAVIDE COSIS .o riiiisiirss s s s s e s s 8 aae gt st st s
ACCOUNUNE FEEOS oottt it s s s s m e et e b s e bbb e b oA PR 481 018428 S 2 s s s s R T 120
EOGINEETINE FOES oottt s bbb e d s bR R b

Sales Commissions (specify finders’ fees scparately) ...
Other Expenses (identify) Reimbusement of Due legence Costs

NERNNER R
&

TORRL ovvieiereceecesseessstesissssas versemesemesesassesesssmnms et ses s amnsm smseacatans e e b bad RLARSRSRFE LA AnR T s eE s ek SEAAARLRE AR AR AR e et e

1. Promissory Notes convertible, under certain circumstances, into preferres) equity securitics of issuer,
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b.  Enter the difference between the aggregate offering price given in response to Part C -— Question 1
and total expenses fumished in response (o Part C — Question 4.2 This difference is the “adjusted gross 1.250.001.72

proceeds 1o the iSSUCT.” e

5. Indicate below the amount of the adjusted gross proceed 1o the issuer uscd 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 1o the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
PUTCHASE OF TEAN ESLALE ...ov.ooeeeeeeeesees e vesssens s ssrssenssspsasssasesssssssssssessasasssossomssensestiestesstssassarssenssasssssssosses (] 9 s
Purchase, rental or leasing and installation of machinery
A0A EQUIPIEIL w...ceeeveveeevrere st sssinssmassssssmsssessessssss s s marsseossssssssssssmssemsrssssssesssssssssnssnes [ 3 s
Construction or lcasing of plant buildings and FACIHES .urvvurrs e crevcssecemmmmssssssssss s P4 3 M9
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
ISSUCT PUTSUANT 10 & EMEFBELY covouvvissienssanssnnrrserasersseeessaossssese s st bt sesn s sasss s s st setas s s s e s s b s
RepaymMent 0f iDAEBLEANESS ....cvcrrcemmivirsimsssssserssmsssmsones s ssoss st s sssssmnssesssssssesssesssssissss 4 3 S
WOTKIRG CAPIAL ..o ooeocesccrecerccrnaressnasssermssreseererees e et sasssasssas s s s ssss s sesssssss W 3 Vs 1,250,001.72
Other (specify): b s

A s

COTUIN TOAIS oo oeeees v eeecoseesess s cer et eesmesessene bbb s e srmaa s ape gt et s bessnsbns s ses arssrsnpssass (] 9 0.00 Vs 1,250,001.72

Total Payments Listed (column 101als added) v s VR 1,250,001.72

DR o i, M Ty R
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-zccredited investor pursuant to paragraph {b}2) of Rule 502.

fssuer (Print or Type) Signature Date )
Three Rings Design, Inc. d(/\/\/—‘ G / 20 I ot
L

Name of Signer {Print or Type) Title of Signer (Print or T ype)
Danietl James President

ATTENTION
Intentional misstatements or amiasions of fact constitute federal criminal viotations. (See 18 U.S.C. 1001)
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END




