FORM D : UNITED STATES '75? 5 w l OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION  GMB Number:  3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
hours per response 16.00

FORMD
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SEC USE ONLY

e N B

07079730 EXEMPTION DA}/RE{\CE[VED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change
Secured Promissory Notes with Commeon and Preferred Stock
| Scction\t

Filing Under (Check box(es) that apply): ] Rule 504 O Rule 505 X Rule 506

Type of Filing:  [X} New Filing O Amendment )
{ A. BASIC IDENTIFICATION DATA 7. ALY ;
1. Enter the information requested about the issuer VA / )
Name of Issuer (O3 check if this is an amendment and name has changed, and indicate change.&\f&e ®
Dirt Motor Sports, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Nudeing Area Code
7575 West Winds Boulevard, Suite D, Concord, NC 28027 (704) 795-7223
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Exccutive Offices) if different from Executive Offices)
Brief Description of Business .
Marketing and Promoting of Motor Sports Entertainment pR@CESSED
Type of Business Organization -
& corporation " ] limited partnership, already formed [ other (please specify: Ue l I l m
{1 business trust 3 limited partnership, to be formed THQMSDN
Y
Actual or Estimated Date of Incorporation or Organization: Month Year B Actual [ Estimated -

[o]0e] [o]fs]

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) | D | E |

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. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20349.

Copies Required: Five () 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 £ 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 ULOE and that have
adopted this form, lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 10 be, or have been made. If a state
tequires 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 natice 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
Eilurc 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 is predicated on the filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form SEC 1972 (6_02) 1 of 8
are not required to respond unless the form displays a currently valid OMB control
* This preliminary Form D does not cortain all of the information requested herein as such information is not yet available. The issuer will provide the New York State
Department of Law with a copy of the Form D as filed with the SEC once such form is complete.
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| A, BASIC IDENTIFICATION

2. Enter the information requested for the following:
[J Each promoter of the issuer, if the issuer has been organized within the past five years:

[0 Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of

the issuer;

[J Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

O Each general and managing pariner of partnership issuers.

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

Full Name (Last name first, if individual)

Tom W, Deery

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

¢/o Dirt Motor Sports, Inc., 7575 West Winds Boulevard, Suite D, Concord, NC 28027

Check Box(es) that Apply: 7 Promoter [0 Beneficial Owner [ Executive Officer [1 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Brian M. Carter

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

¢/o Dirt Motor Sports, Inc., 7575 West Winds Boulevard, Suite D, Concord, NC 28027

Check Box(es) that Apply: [C] Promoter O Beneficial Owner A Executive Officer [ Director [Q General and/or
Managing Partner

Full Name (Last name first, if individual)

Robert L. Butcher

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

c/o Dirt Motor Sports, Inc., 7575 West Winds_Boulevard, Suite D, Concord, NC 28027

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

Full Name (Last name first, if individual)

Benjamin L. Geisler

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

c/o Dirt Motor Sports, Inc., 7575 West Winds Boulevard, Suite D, Concord, NC 28027

Check Box(cs) that Apply: O Promoter O Beneficial Owner J Executive Officer B Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Harvey W. Schiller

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

3328 Pantera Road, San Diego, CA 92130

Check Box(es) that Apply: O Prometer O Beneficial Owner ] Executive Officer R Director [ General and/or
Managing Partner

Full Name (Last name first, if individuat)

Cary J. Apajanian

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

¢/o Dirt Motor Sports, Inc., 7575 West Winds Boulevard, Suite D, Concord, NC 28027

Check Box(es) that Apply: [0 Promoter O Beneficial Owner O Executive Officer [ Director {1 General and/or
Managing Partner

Ful Name (Last name first, if individual)

Daniel W. Rumsey

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

c/o Dirt Motor Sports, Inc., 7575 West Winds _Boulevard, Suite D, Concord, NC 28027

Check Box(es) that Apply: [ Promoter O Beneficiai Owner [0 Executive Officer B Director [] General and/or

Managing Partner

Full Name (Last name first, if individual)
Robert F. Hussey

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Dirt Motor Sports, Inc., 7575 West Winds_Boulevard, Suite D), Concord, NC 28027

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

20f8
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e

[ B. INFORMATION ABOUT OFFERING
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ....ccoooeneiineens e eresesaaes Yes No

O ®

Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individualZ.......c.vvon i SN/A

3. Does the offering permit joint ownership of 8 SINZIE UNUT ..o Yes Nao

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 soticitation 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 andfor with a state or states, list the name of the
broker or dealer. 1f 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)

Burnham Hill Partners

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

590 Madison Avenue, 5" Floor, New York, NY 10022

Name of Associated Broker or Dealer

Bali Capital, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individUAl SEAEES) ...vv.eresiressirrmasics e s (3 All States

(ALl OAK] O[Az] CI[AR] [O[cA) O[col RICT1 OMDE} ODC OIFL) O[Ga] OmHn 0D

Opy OONG Opal OKs) OKy] OrkA OME OMD] OMAl O] OMN) Os] O1{MO)
OmT OMNE] OMNvV) ONH OMN) OMM] RNY] OMNC] OMND) C(OH] J[OK] OOR] O[PA)
Ry 0[s¢] Ol OMN QAMX] O Owvn 0Ova) Oiwval Owyv) Omwn 0wyl OFR)

Full Name (Last name first, if individual)

Lollins Stewart, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
350 Madison Avenue, New York, NY 10017

Name of Associated Broker or Dealer

Collins Stewart, LLC

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

{Check “All States” or check individual States) [ All States

O[AL] O[AK] O[AZ] CIfAR] [1[cA] O[co] ®cr) O[PEl O(c OrFu O(GAl OEl  O[D)

Oy 0Ny OpAl OIKSl O®Kyl Ofa)l OME] OMpl OMMA] OM) OMN] OS] O{MO]
OmMT OWNE] OWNv) ONH OMN] ORNM) RNY) ONCT OND] OH O[0K] O[ORr] O[PA)
ORI Ofsc] Osp) OmN OFX] @ Owrn OwvAl OWwA] Omwyv] Dw) 0Owy] Q(PR)

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 Persons Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States) {3 All States

O[AL] DO[AK] O(AzZ) Ol1AaR) Ofcal Ofcol OI[cT1 O(ME] O[MDC OIFL) QI1Gal Oty OND]

OnL Om) apal OKsl Oyl Okal OME OMD OMA] OM)  CIMN] O [MS) 0 [MO)

OMT] OMNE] OMNvV] OMNH OMmI OMNM) ONY] ONCI OMD] O[0H O(CK] D [OR] O [PA]

OrRy 0Ofsc] Ospl ON QX O Ot 0Owva Oiwal Owv] Ow) 0wy} OIPR]
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! C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box O and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
. Aggregate Amount Already
Type of Security Offering Price Sold
Debt - Secure Promissory NOES ..ot it e st e stssi s g 15,000,000 $ 12,000,000
EQUILY 1. vveormeeeeeesessissesssssrnsssesesssecae s s s A8 a0 AR SRR R 2,021,250** 1,828,750**
B Common [ Preferred
Convertible Securities {(including warrants) $ $
PArNELShID INLETESL..coeeciviciiriniestcssiins s bbb e b bR 5 5
Other (Specify) Series E Convertible Preferred StocK.......oii i 2,103.75** 2,101.75%*
TOUAL. oo ee e b ees s st ereeentses s nen s enssensrassssssnssteeesssnsstreessiseiansinsnrneseennes 9 154000,000 b3 12,000,000
Answer also in Appendix, Column 3, if filing under ULOE. |
*#ndicates number of shares issued in connection with the Secured Promissory Notes |
2 Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate 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 total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
b:umber of Dollar Amount
nvestors
of Purchases
ACCTEAIIEA ITVESIONS 1.vvevverereassercetsseneserassareeseessiestsiassessssrassesessyes asseesebssesamssmnTssioneassismnrsrsaerassonassssussoneas 13 $ 12,000,000
Non-accredited INVESIOTS ...cooviiveeiieieericrcsecenee s sese e enisies -0- $ -0-
Total (for filings under Rule 504 only) b
Answer also in Appendix, Column 4, if filing under ULOE
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the 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 Offering Type of Dollar Amount
Security Sold
RULE 505 .o eeeetesseeseasseenestres s st srsesra s daeaes s s easseshobeaEas s E PR e TSR RS SR ee et AR SRR PR beAe LR AR s N/A $ N/A
Regulation A N/A b3 N/A
RULE 504 .. oeeeeecercteeensteeeebsaessessssessesssessse e s sasss s anescas 4RSS SRR eE PR T A 2R eE RS SErraa S nE s BT e 80 N/A s N/A
1 =1 SOy PO ST U DI PV SRS RITSTOTI N/A $ N/A
4. a. Fumish z statement 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 issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not know, furnish an estimate and check the box to the left of the estimate.
TIANSTET AEII'S FEES...urrvvvuurereossamassressonessesecsssecsssismissassss e RS s b O $
Printing and Engraving Costs = 3 1,000
Legal FEES.....commicniimniinrsi s rmssase e X $ 50,000
ACCOUNINE FEES ... vvvvveecessnecsnisaenecasesisassssreabeasese s bt s bR s .| $
Engineering Fees (including appraisal and survey fees) O s
Sales Commissions (specify finders’ fees SEparately) ..o & $ 840,000
Other Expenses (Identify) Filing fees and miscellaneous offering eXpenses ... b3 1,000
TFOU oo teveeceseene s sssessaas e aee et RS RS R RSB S e R R = $ 892,000

LV1 594829v1 10/05/07




[ ¢ 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 |
and total expenses fumished in response to Part C - Question 4.a. This difference is the "adjusted
ETOSS PrOCEEdS 0 thE ISSUET." .oocviivuirirrimcrrciter et $ 11,108,000

5. Indicate below the amount of the adjusted gross proceeds 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 Payments to
Officers, Others
Directors, &
Affiliates
SAIAMES AN TEES oevreevrvrrsieeereresirese e reserassste e sas s sercresb s ed s e b e e e bR a0 0 $ O $
PUTCHASE OF FBAD ESLIALE ... erervrriseeeereeceisrisiremeesss i ss e e rstssessssnasstesbaasbsnaasbsreagssconansr b bates O s O 3%
Purchase, rental or leasing and installation of machinery and equipment.........c.occocevnn O 3 O s
Construction or leasing of plant buildings and facilities.......cocoovvinniiicien 0 s O s
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
| ISSUET PUISUANL L0 & MEEZET)...ooouvverisrassmsesiiaessnsssersssoas s rssast st bt eras s b s o s O ¢
| Repayment of indeBLedness ........o..ovvmimimnmiene s s a s K § 5,170,000
' WOTKING CAPHAL .vvvvrssveveeeeenrsrsionessssneresaesssssssmesssresesesessensssssssssnssses o s ® § 4,770,653
Other (specify): Prepaid INterest ..o O s § 1,167,347
‘ o s O s
| COTUINN TOTRIS ..+ vvveseeeee e eeeessaessseseesssemssrssasanssesessabensesnesssseunsssassassbsnsasssnsaransssenssersassbsnsss O s 0 $ 11,108,000
‘ Total Payments Listed (column totals added) ..., X $ 11,108,000

l D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this 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 re-quest of its staff, the information

furnished by the issuer to any non-accredited investor pursuant to paragrapfNb}(2) of Rule 502.

Issuer (Print or Type) Signefire,” . Date
Dirt Motor Sports, Inc. ctober 5, 2007
Name of Signer (Print or Type) Titte of Signer (Print or Type)
Brian Carter Chief Financial Officer
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.
1001.)
50f8
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| E. STATE SIGNATURE |

1. Is any party described in 17 CFR 230.252(c}, (d), () or (f) presently subject to any of the disqualification 0
PrOVISIONS OF SUCH TUIET c.oviveeiimniise it rem s bbb

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

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

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

AN
Issuer (Print or Type) Signatun . ’ Date
Dirt Motor Sports, Inc. | October 5, 2007

|
|
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

Name of Signer (Print or Type) Title of Signer
Brian Carter IChief Financial Officer
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 Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

6of8
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| APPENDIX

1 2 3 4 5
Type of security Disqualification
' Intend to sell and aggregate under State ULOE (if
to non-accredited offering price Type of investor and yes, attach explanation
investors in State offered in state amount purchased in State of waiver granted)
i (Part B-Item 1) (Part C-Item 1) (Part C-lItem 2) (Part E-Item 1)
Promissory Notes | Number of Number of
State | Yes No with Common and | Accredited Amount Non-Accredited| Amount Yes No
Preferred Stock Investors Investors
AL
AK
AZ
AR
FA
CO
T X $2,200,000 4 $2,200,000 X
DE
I C
, L

N

7of8
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APPENDIX ***

Intend to sefl
to non-accredited
investors in State

(Part B-Item 1}

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1}

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1}

State

Yes No

Promissory Notes with

Common and

Preferred Stock

Number of
Accredited
Investors

Number of
Non-Accredited
Investors

Amount

Amount

Yes No

MT

INE

NH

NJ

|

|

| NV
|

|

| INM
I

$9,800,000

$9,800,000

ND

OH

OK

OR

SC

SD

TN

TX

Ut

VA

(WA

WV

W1

(WY

PR
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