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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:

Estimated average burden

FORM D hours perresponse...... 16.00
OTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, " |
SECTION 4(6), AND/OR DATE RECEIVED

NIFORM LIMITED OFFERING EXEMPTION | |

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

Geeks on Call Holdings, Inc. Units of Common Stock and Warrants
Fiting Under (Check box(cs) that 2pply),  [] Rule 504 [] Rule 505 (7] Rule 506 [] Section 4 [ ULoz I

M e —— DTG e

1. Enter the information requested about the issuer 07084375
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Geeks on Call Holdings, Inc. - PLEASE SEE ATTACHED ADDENDUM A

Address of Executive Oflices {Number and Street, City, Slate, Zip Code) Telephoue Number {Including Area Code)
814 Kempsville Road, Suite 104, Norfolk, Virginia 23502 757-466-3448
Address of Principal Business Opurations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices)

Brief Description of Business

Provider of quick-reponse, on-site computer solutions and telephone technical suppert to small businesses and residential computer users

Type of Business Organization
[7] corporation [J Dlimited partnership, already formed D other (please specity):

(] business trust [0 tlimited parnership, to be formed
Month Year I Ig i 3 8 m;

. o4
Actual or Estimated Date of Incorporation or Organization: [{ [ 1) [] Actual  [/] Estimated ‘E THO
MSON

Jurisdiction of Incotporation or Organization: (Enter two-letter .S, Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) [BM F'NANC'AI_

GENERAL INSTRUCTIONS

Federal:

Whao 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.5.C.
THI(6).

When To File: A notice must be filed no later than 15 dnys after the first snle of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier 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. 20549,

Copies Required: Five (5) copics 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 infarmation requested. Amendments need only report the name of the issucr and offering, any changes
thereto, the information requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
ot be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shalt 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. 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. [f 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 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 resull in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Parsons 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 control number, lof 9



A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following:

«  Each promoter of the 1ssuer, if the issuer has been organized within the past five years:

®  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.

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

s Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [[] Promoter [/ Beneficial Owner (/] Executive Officer Director

[0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Cole, Richard T.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Geeks on Call Holdings, Inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

Check Box(es) that Apply:  [[] Promoter  [/] Beneficial Owner [ ] Executive Officer  [/] Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)

Pickett, Ronald W.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Geeks on Call Holdings, Inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

Check Box{es) that Apply: D Promoter [] Beneficiat Owner [] Execative Officer E] Director

(] General andfor
Managing Partner

Full Name (Last name first, if individual}
Weathers, James

Business or Residence Address  (Number and Street, City. State. Zip Code)
¢/o Geeks on Call Holdings, Inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

Check Box{es) that Apply:  [[] Promoter [} Beneficial Owner  [7] Executive Officer Director

[:| General and/or
Managing Partner

Full Name (Last name first, il individual)

Johnsen, Jim

Business or Residence Address  (Number and Street, City, State, Zip Code)
clo Geeks on Call Holdings, Inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

Check Box(es) that Apply: (] Promoter  [] Beneficial Owner  [] Executive Officer [/} Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Sanford, Steve

Business or Residence Address  (Number and Street, City, Siate, Zip Code)
c/o Geeks on Call Heldings, Inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

Check Box(es) that Apply: ] Promoter [} Beneficial OQwner [} Executive Officer /] Director

[J General andfor
Managing Partner

Full Name (Last name {irst, if individual)
Crabb, Robert P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Geeks on Call Holdings, Inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

Check Box(es) that Apply: D Promoter D Beneficial Owner ] Exccutive Officer  [7] Director

[] General and/or
Managing Partner

Full Name (Last namne (irst, if individual)
Glenn, Douglas

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Geeks on Call Holdings, Inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

2.  Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Each bencficial 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.

e  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o Each general and managing partner of partnership issuers.

Check Box{es) that Apply: ] Promoter  [] Beneficial Owner /] Executive Officer [] Director

0

General and/or
Managing Partner

Full Name (Last name first, if individual}
Artese, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Geeks on Call Holdings, Inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

Check Box(es) that Apply: [J Promoter "1 Beneficial Owner Executive Officer  [] Director

General and/or
Managing Partncr

Full Name (Last name first, if individual)
Wesp, Keith

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Geeks on Call Holdings, inc., 814 Kempsville Road, Suite 104, Norfolk, Virginia 23502

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner  [] Executive Officer [] Director

General and/or
Managing Partner

Fu!l Name (Last name first, if individual)

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

Check Box{es) that Apply: ~ [[] Promoter  [T] Beneficial Qwner [7] Executive Officer [} Director

Generat and/or
Managing Partner

Full Name (Last name first, if individual}

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

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Otficer [:] Dircctor

General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [] Promoter  [[] Bencficial Owner [T} Executive Officer (7] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [] Promoter [J Bencficial Owner  [] Executive Officer  [] Director

General andfor
Managing Partner

Full Name (Last name first, if individual)

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

20f9
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [J £
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum invesiment that will be accepted from any individual? ... $ 50,000.00
Yes No
3. Docs the offering permit joint ownership of a single URIt? . (=
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remunetation 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 stale
ot states, list the name of the broker or dealer. If more than five (5) persons to be listed arc 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}
First Montauk Securities Corp.
Business or Residence Address (Number and Street. City, State, Zip Code)
Parkway 109 Office Center, 328 Newman Springs Road, Red Bank, NJ 07701
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STATES) ..o s s v All States
(L]
M B¢ By M X OO o a ma ®mY [wg Oy ({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 Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STALES) oo [ Al States
(]

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 STALES) ..o e e e [ All States
[(H1]
WA WV Wi Wy

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

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

Aggregale Amount Already
Type of Security Offering Price Sold
(] Common [7] Preferred
Convertible Securities (including Warrants) .......oc v s seens 5
Partnership INTEIESIS ...ovuoveeviirriieseere e esasasseseesrs s emsssassescsess e ntnssees s sesens s eeseas s sbend bR S SRS s
Other (Specify Units of Common Stock pnd Purchase Warrants ... $ 5.000,000.00 ¢ 0.00

¢ 5.000,000.00 ¢ 0.00

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

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
Number Dollar Amount
Investors of Purchases
ACCTEAIED INVESIOIS oottt e eae bbb e bbb e T bR n s e tmnse e e ae b sbasses 0 s 0.00
Non-8cCredited INVESIONS .o nisseresicrrst s srr st bseem e e emeaet et e as s meab bbb 0 $ 0.00
Total (for filings under Rule 504 0nly) s $
Answer also in Appendix, Column 4, if filing under ULOE.
[fthis filing is for an offering under Rule 504 or 505, enter the information requested forall 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 — Queslion |.
Type of Dollar Amount
Type of Offering Security Sold
ReUIALION A ..ottt ettt e et e et e es s e tee s ekt s $
RULE S04 L. o e e e et 5
1 O U OO P SRR $ 0.00
a. Furnish a 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 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.
TrANSTEr ABCIT S FOOS 1iiiiiriiiimccinieiiinisacnressns e sers s s sass s ere s emesssem s s b s b sas s bt se s b sesamns s es s e s bt et s i asairrs O s
Printing and ENZraving COSIS .. coircecmecerrmsiesaeeree e rsasssas s sesesemrmsec s recsemnsesesseesnabasr s s s sasirn i en ] $ 5,000.00
LEEAY FRS (oot tet s ecesetea e s eeas e e r e e AE LSS SR b TR i/l $ 220,000.00
ACCOUNTING FRES oooeriitrieeeset s ceere e et etas s e bae bt ss bbb 4S8 092108 1ot smrs b e aess s nnees s_10,600.00
ENZINEETINE FEES tiiiiiiiiiciitciiinicre et vsssses s aa st st asn et e s e e b o eas s s smems e a e s benemeannanes s
Sales Commissions (specify finders® fees separately) oo VIR 500,000.00
Other Expenses (identify) Miscellaneous costs and disbursements, blue skyfees .. . ] $ 15,000.00
TOUAD ettt ettt et e b st b st bR bR R R e bt s v s 750,000.00

4 of 9



BRI ehhSuM %%%IN\’ESTORS*EX?%@S?AND USE'OF - EROCHEDS:

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.2, This difference is the “adjusted gross 4.250,000.00
PPOCEEAS 10 thE TSSUBT.” ..........eeireeeeeieesesnesvestssraassemas tost Fesbe b rabe a4 rebi bost e bontse s st abasbseanbaras s sbanasie s srabants asnntas $
3. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be uscd 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 equai the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAAMIES AN FEES ovvvverrerecrrtrriereresreses s sersss s et eesrss et s seenposst s rets o srssst s patt e pss e aesroesnss L] 9 as
Purchase 0f FE8] ESIALE ..cuuuucinii et ssssst e sases s sartseress s mosssasssasserssmsassssssmassssmnssonss | 9 Os.
Purchase, rental or leasing and installation of machinery
BN EQUIPINENT .. ooevierireransevrarerirsnssnessrossssnsssssseesssensssansssssrassssssssess s s snssssassssnesssarassssnssssssesenssesss | as
Construction or leasing of plant buildings and facilitics ..., ~% Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISURANL 10 @ METZEE) vootvviiemrienissemssssrssesssnsss comss s sm s ssns st snsbesss s ssrssssssssssssss s emssssrsssssssnsns || 9 Os
Repayment of indebtedness . e s st ettt mscss s ssssnsssisnesiesss | &, 7R 200,000.00
Working capital... SN I - s 2,550,000.00
Other (specify): Purchase of Geek Lank System Inventory and hmng of addnllonal sales 0Os us $,500,000.00
representatives and technicians
....... as s
COMWIMD TOEIS ..ot ] $_0 00 ) $_4.250,000.00

Total Payments Listed (column £01als 80ded) ..o rsssersssessssessscasssesssassenas ViR 4,250,000.00

G

o J.?‘v - 7.4;__“;‘,.- yu'; T ey 5 4 J- .=:M, :f L ey ‘h ¥ ‘p
LR e T T ST D FEDERAL SIGNATURE - ¥ . (0 TERFAE | D FLANGT 1R

The issuer has duly caused this notice to be sighed 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 issucr to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502,

Date

Issuer (Print or Type) Signature
Geeks on Call Holdings, Inc. -- PLEASE SEE ATTA( /éM"—" l ‘ - ’ a _ 07

Name of Signer (Print or Type) K"""ﬁ'vitle of Signer (Print or Type)
Richard T. Cole Chief Executive Officer
ATTENTION

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

S5of9
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he i s 8

"ﬁ [ ‘:}‘%a@m‘&..'ﬁ"?? =
1. s any party described in 17 CFR 230.262 prcscnt]y subject to any of the dxsquahﬁcatmn

provisions ol such rule? .. JRUUTRON e .

Sec Appendix, Column 5, for state response.

2. Theundersipned 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 issuer hereby undertakes to furnish to the statc administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied 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 cstablishing 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 persan.

Issuer (Print or Type) Signature Date

Gesks on Call Holdings, inc. - PLEASE SEE ATTAC /Cyc,c/ [ | - [ } -0
Name (Print or Type) N _LpttTe (Print or Type)

Richard T. Cole Chief Executive 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.

60f9
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APPENDIX

Intend to sell
10 non-accredited
investors in State

{Part B-Item 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-liem 1}

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

L

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

Aceredited Nom-Acoredited
State Yes No Investors Amount Investors Amount Yes No
AL ] |
AK L]
Az [ |3
AR ] e ]
CA | [:] |:|
& Llf___JJ E:{ 1:];
o ]| C [
= =
L L3
| L L]
| i ]
L
L | —
| | I | —
[_] ]
| | 1| |
% [l
] L]
il N | L L
ma || I
MI - [ ] L
i L] [ ]
s —
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 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-Item 1)

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

.

NE

NV

NH

|

NI

NM

OO

NY

UL

NC

ND

1

OH

il

|

OK

OR

PA

JubdUd

RI

SC

P [Sem—

SD

L

X

uT

VT

1l

VA

=

1l

WA

—

WV

I

Wi

JO0d0 00000000

N
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APPENDIX

[ntend to sell
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-ltem 2)

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

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wl ]

PR
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Addendum A for Geeks On Call Holdings, Inc.

A publicly-traded company (the “Company”) will acquire by merger all of the issued and outstanding
capital stock and the business of Geeks On Call America, Inc., a Virginia corporation (“Geeks On
Call”). As of the date of the filing of this Form D, the Company may not yet be identified.

The Company is offering on a “best efforts—all or none” basis (the “Offering”) a minimum of 300
Units for gross proceeds of $3 million (the “Minimum Offering”) and on a “best efforts” basis a
maximum of 500 Units for gross proceeds of $5 million (the “Maximum Offering”). The Maximum
Offering may be increased by up to 100 Units ($1,000,000 in gross proceeds) to cover over
subscriptions {the “Over-allotment Option™).

Each Unit (the “Units™) consists of 5,000 shares of the Company’s common stock, par value $0.001
per share (the “Common Stock™), and one five-year warrant (the “Warrant™) to purchase 2,500 shares
of Common Stock at an exercise price of $3.00 per share. First Montauk Securities Corp. (the
“Placement Agent”) will serve as the exclusive placement agent of the Company in connection with
the Offering.

Concurrently with the initial closing of the Offering (the “Initial Closing”), a wholly-owned subsidiary
of the Company will be merged with Geeks On Call in a transaction, intended to be tax-free,
commonly referred to as a reverse merger (the “Merger”). As a result, Geeks On Call will become a
wholly-owned subsidiary of the Company. This Form D has been filed prior to the Initial Closing
because the Placement Agent and Geeks on Call will solicit offers prior to the Initial Closing and
investors shall be placing subscription proceeds into escrow pending the initial closing. Investors will
be receiving Units in the Company.

END
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