4 * FORMD /S 357&0‘?11}50 STATES ‘B% OMS APPROVAL
OMMISSION

SECURITIES AND EXCHANGE C OMB NUMBER: 32350076

Expires: April 30, 2008

Washinglon, D.C. 20549 Estimated averape burden

O FORM b A

NOTICE OF SALE OF SECURITIES

T = S e

UN[FORM L]MITED OFFER]NG EXENIPTION Date Received
i I
Name of Offering (O check il this is an amendment and name has changed, and indicate change.) kG
Offer and sale of Series B Interests in Live Gamer, Inc, M&" Pfocessinq

Filing Under (Check boxies) tha apply): O Rule S04 O Rule 505 Rule 506 O Scclion4(6) O ULOEWECHON
Type of Filing: @ New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA JAN o 1 LU0
}. Enter the information requested about the issuer '
Name of lssuer Check if this is an amendment and name has changed, and indicate change, .
Live Gamer, Im:.(D e i ged.and ¢ change) W&Shlilgfon, DC
Address of Executive Qffices (Number end Sureel, City, State, Zip Code) | Telephone Number AnchulkrglArea Code)
678 Broadway, 5" Floor, New York, NY 10012 212-601-1912
Address of Principal Business Operations {Number and Streel, City, Stue, Zip Code) | Telephone Number (Including Area Code)
(il differem from Executive Offices)

Brief Description of Business PHOCESSED

Operating a platform for (i) the exchange of virtual currency or guods aud {ii} communication, rommerce snd colaboration between

players in an on-line system or video game. FEB 0 5 2008 \b
T4
Type of Busiess Organizasion 0 limiled partnership, already Fomn other {pleas: BEST AVA'“-ABLE C‘)PY

® corporation
O business trust ) timiled partnership, 10 be fornted
Month Yenr

[ ] P[] . \
Actual or Estimated Date of Incorporation or Crganization: @ Actual 0 Estimated

Jurisdiction of Incorporation or Orgmization: {Enter two-letter U.S. Postal Service abbreviation for State: @ .

CN for Canada; FN [or other foreign urisdiciion)

GENFERAL INSTRUCTIONS

Federal:

Who Mus File: Al issuers making an offering of securities in reliance on an exemption under Regulaton D or Section 4(6), 17 CFR 230501
el seq. or 15 U.S.C. 77d(6).

When o Fife: A notice must be filed no later than 15 days afer the first sale of sccurities in the offering. A notice is deemed filed withthe 1S,

Securities and Exchange Commission (SEC) on the earlicr of the date it is reccived by the SECat the nddress given befow or, if received ol that
address afler the date on which it is due, on the dute it was mailed by United Staies registered or cenificd mail o that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not nanually
signed must be photocopics of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain alt information requested. Amendments need only repon the name of the issuer and ofTering,
any changes thereto, the information requested in Pant C. and any materigl changes from the information previously supplied in Pans A and B.
Part E and the Appendix need not be filed with the SEC,

Fifing Fee: There is no federal Milng fee.

Stare:
This notice shalt be used 10 indicate reliance on the Uniform Limited OfMering Exempion {ULOE) for sales of securilics in those state that heve

adopted ULOE and that have adopted this form. Issuers relying on ULOE musi file a separoie notice with the Securities Adminisirator in each
state where sales are 1o be, of have ben mude. 1Fa state requires the paymeni of a fee asa precendition (o the claim for the exemption, o fee in
the proper amownl shall accompuny this form, This notice shall be filed in the appropriate states in accordance wilh state law. The Appendixto
the notice constitutes a part of this notice and must be compleled.

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 is predicated on the filing of a federal notice.
“Persons who respend (o the collectionol tnformation contained in this form SEC 1972 (6-02) Y of &
are nol required to respond unless the form displays 8 currently valid OMB cantrol number,




Y

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foilowing:
«  Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power 1o voie or dispose, or drect the vale or disposition of, 10% or more of & ¢lass of equity

securities of the issuer,;

»  Each exceutive officer and director of corporate issuers and of corporaie general and menaging partners of partrership issuers: and

. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [1 Promoter 0 Beneficial Owner @ Executive OMer R Direclor O General andfor
Managing Paniner

Ful! Name (Last name first, if individual}

Andrew Schneider

Business or Residence Address {Number and Sueet, City, State, Zip Code}

/o Live Gamer, Inc.. 678 Broadway, $" Floor, New York, NY 10012

Check Box{es) that Apply: DO Promoter O Beneficial Owner 0 Executive Officer @ Direcior 0 General and/or
Muanaging Partner

Full Name (Last name first, if individual)

Richard lleitzmsann

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

cio Live Gamer, Inc., 678 Brondway, 5th Floor, New York, NY 10012

Check Box(es) that Apply: O Promoter 01 Beneficiol Owner {3 Exegutive Ofhicer @ Director O General andfor
Managing Panner

Full Name (Last name first, if individua!)

Chip Meakem

Business or Residence Address (Numbet and Stteet, City, Siate, Zip Code)

c/o Live Gamer, Inc., 678 Brozdway, Sth Floor, New York, NY 10012

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer @ Director 0 General and/or
Managing Parines

Full Name (Last name first, il individual)

Mitchell Davis

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

¢/o Live Gamer, Inc., 678 Brondway, 5th Floor, New York, NY 10012

Check Box(es) that Apply: 0O Promoler 0 Benelicial Owner @ Executive Officer @ Director Q General and/or
Managing Partner

Full Name (Last name first, if individual)

Austin Westerling

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

c/o Live Gamer, Inc.,, 678 Broadway, Sth Floor, New York, NY 10012

Check Box(es) that Apply: ¢ Promoter 0O Beneficial Owner QO Executive Officer 0O Direclor 0O Genernl and/or
Managing Pariner

Full Neme (Last name firs, if individual)

Business or Residence Address (Number and Steeer, City, State, Zip Code}

Check Box(es) that Apply: 0 Promoler 0 Beneficial Owner DO Execulive Olticer 0O Director 0 General andfor

Managing Panner

Full Name (Lasi name first, if individual)

Business or Residence Address (Number and Sueet, City, Staze, Zip Code)

(Use blank sheel, or copy and usc addilional copies of Uns sheel, as nccessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sel!, 10 non accredited investors in this OfTering?....coovnnieiiens [m} &
Answer also in Appendx, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepled from any IdivVIBURIT. .o e S_NA
Yes No
3. Docs lhe ofTering permil joint ownership 6f 2 $ingle Unit?.cuvnescnenmemnen N e @ ]

4. Enter the information requested for each person who has been or will be paid or given, direetly or indirectly, any commission or similar
remunecation for solicitation of purchasers in connection with sales of securities in the offering. 1 a person to be listed is an associated person or
agent of a broker or dealee registered with he SEC and/or with 8 stale or states, list the name of the broker or deder. If more than five (5)
persons fo be listed are associated persons of such a broker or dealer, you may set forih he information for that broker or dealer only. N/A

Full Name (Last name first, il individual)

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

Name of Associaled Broker or Uealer

Stares 1n Which Person Lisied Hus Solicited or iniends to Solicii Purchasers
{Check “All States” or check individual Statesh...........o... e [0 All States

[AL) [AK] (AZ} (AR} [CA [CO] ICT] {DE] 1DC] [FL] 1GA) (HI) ID]

[IL] [IN} [1A] [KS) [RY} [LA] [ME] [MD) [MA} [M1] (MN]  [MS5) |MQ)

[MT} [NE] NV] [NH) M) [NMij (NY] [NC) {ND) [OH] [OK)  [OR) [PA}

[RI] 1SC] {50} [TN] [TX] [UT) [VT] [vA) [Wa) [WV] W1 [wY) [PR}
Full Name (Last name first, if individual)

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

Name of Associaled Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends o Solicit Purchasers
{Check "All States” of check individual SIRES). ..o et omvsr e mrssisssessressesmsecsssmsssssissesseessanersrensessssmses e 03 Al SLBIES
laL) I1AK] [AZ] [AR) [CAl ICO) [CT] IDE] joC] [FL] [GA) (HY 1D}
[w] [EN} [EA] [KS] [KY] [LA] |ME] iMD) [MA] IMi] [MN]  [MS] MO}
IMT] NE] [NV] NH} [N)] NM] [NY) INC) NDj ICH) [OK]  |OR) IPA)
IR1) I8C] ISD} ITN] [TX] (UT] [¥T} (vA] [WA] (WV) W] (WY IPR]

Full Name (Last name first, if individual}

Business o Residence Address (Number and Street, Ciry, State, Zip Code)

Namec of Associatcd Broker or Denler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual Sta125). ..o " rremenene 03 All States

(ALl |AK]  [AZ]  [AR)  [CA]  [CO}  [CT]  [DE)  [DC]  [FL) (Ga]  HI] (1D}
) [N} N1A] (KS]  [KY]  [LA]  [IME]  [MD]  {MA]  [Mi]  [MN] [MS]  [MO)
IMT) INE] NV [NHP N3} INM] [NY] INC] {ND]  [OH]  [OK]  [OR] (PA]
[RI} ISCI ISP] TTNP  ITX]  JUT]  [VT] [VA] [WA]  [WV]  (WI)  [WY] [PR]

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

Jorg




€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

|. Enter the aggregate offering price of securities included in this offering and the total amoumnt
already sold. Enter 0" il enswer is "nonc™ or "zer0.” |1 the transaction is an cxchange offering,
check this box [J and indicate in the cotumns below the amownts of the securities offered for exchange

and already exchanged

Type of Security

Aggregate Amount Alrcady
Offering Price Sold

s s
$25923.509  $23.923.509

) Common & Prefencd

Convertible Scouriies (inCluding WBITANTS) oot s s s s s

Pantnership INIEFESIS oo i e s s b b s it s st st

Other (Specify

TOUBE 11v et ettt ettt s e e e

$23,923.509

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

2. Enter the number of aceredited and non-accredited investors who hove purchused securities in this
offering and the nggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whe have purchased securities and the aggregate dollar amouwnt of their purchases Agpregale

on the total lines. Enter “0” il answer is "none” or “zem.”

NOR-BECTETIEA INVESIOTS ..cc oot ve b vt vmvers e ves s s erg s cmsesseseestacemsses sressaed PS4 S TR T IS SRR 08Dyt 8 s encn

Total (for filings under Rule 504 0RYY) oo e e s
Answer also in Appendix, Column 4, if filing under ULOE.

Number Moltar Amoum
Invesiors of Purchascs

[ $23523.50%
s

3. If this filing is for 2 offering under Rute 504 or 505, enter the information requested for ali securitics
sofd by the issser, 10 dote, in offerings of the types indicated, the twelve (12) months prior
10 the first sale of securities in this offering. Classify securities by type listed in Pan C - Question 1.

Type of offeting

REBUIRLION A oot sere sttt e b SR LB Be e e
THUBT <.t obe vt e e s s e e e e AL AR B A e

Type of Dollar Amount
Security Sold

s
b3
s
5

4. a. Furnish a stmement of all experses in connection with the igsuance and distribution of the
securitics in this offering. Exclude amounts selating solely 10 organization cxpenses of the issuer.
The information may be given as subject to future contingencies. 1f the amount of en expenditure
is not known, furnish an cstimate and check the box to the left of the estimate,

TTBRSTET ABERI™S FEES 1uovuvruiesiariarss e e vcesbsnssmisse e et sy et 8o s 8RR E
Printing and ENGraVING COSIS ..ot emeessar st s s e st s e L1 SRS
BRBBE FEES covrurvaevocriensmseescos et oo oae o ce et b £ e s R LEER R4 4L R e
ACCOURENE FRES ... oooiticrrernessmrsinscms ierseesesseeseasessesessss e ey e ek R LA Sh 100 P44 100 L bR R

Sales Commissions (specity linders” fees separately) ...

Othes Expenses (identity) __Blue Sky Fees

TOMRY oot te et st et s e sS4 oL 51 e ey et 1e e rae ey e e en nsrs e e es e bR e R R TR g e e eeed bR IR R AR e

)
$
370,000

BB OO00O&0OA0
L el

40f8




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response 10 Pant € - Question

| and total expenses furnished in response to Pan € - Question 4.a. This difference is the

“Adjusied EroSs Procecds 10 B ISSULE." ... iuiieiir s snrvessmssre s e coe st sntees s st secs bt e et srnenes

5. Indicate below the amown of the pdjusted gross proceeds tohe issuer used or proposed o be
used for cach of the purposes shown. H the ameunt lor any pupose is not known, furnish an

estimuic und check the box 10 the kel of the estimate, The totd of the payments listed must equal

the adjusted gross proceeds tothe issuer set forth in response o Pan C - Question 4.h nbove,

SUIATIES BN FEUS 1.t et eee et eesms s et ersesems e nresorsses bt e s sit s aet B4 esbeassebea st nabe st sn

Purchase of real ¢state .,

Purchase, rental or leasing md installation of machinery and equipment ..o

Construction o7 lcasing of plant buildings and facilities ..o,

Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for 1he assets or secusities of unother

VSSUET PUTSUANTL 10 B MICTBETN. oo rvussrvsimseessossionisrontvmsssossossssensosssessssatasssssss posssnsssssssssmssrs s sbans et ssnss

Repaymeni of mdebiedness .

Waorking Capitel ...............

Other (specify):

ColUMI TOIMS Lo s s s srp e ssas e e r e s s s sm bt b
Total Payments Listed (Column totals added} oo

0 O 00

0O D00

$23.852.609
Payments (o
Ofiicers,
Dircctors. & Poymeals To
Atfiliaes Others
3 oS
5 o s
] oS
5 oS
b o3
b oS
s B $23.852,609
$ os
S oS
S0 @ SIIESL609

B 323852.609

. FEDERAL SIGNATURE

The issuer fas duly cavsed this notice 10 be signed by the undersigned duty nuthorized person, (€ this natice is filed wnder Rule 505, the
loltowing sigaature conslitules un underiaking by the issucr 1o fumish to the U.S. Seeurities and Exchange Commission. upon wrillen reguest
of its stulT, the informution fumished by the issuer 10 any non-uccredited investor pursuant 1o paragroph (b)(2} of Rule 502.

Issuer (Print or Type) Signature /
Live Gamer, lnc. /\/

Date

l/zg/oiz

Name of Signer (Print ot Type) Title of Signer (Print or T'ype)

Nea! Black Secretary

END

ATTENTION

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

Sof8




