FORM D / (7/.025 é:S/UNITED STATES &t OME APFROVAL
SECURITIES AND EXCHANGE COMMISSION OvB WunamER: 375500
Washington, D.C. 20549 Extmated average barden
SEC Mail FORM D haurs per respense. ............16.00
Mail Procassing NOTICE OF SALE OF SECURITIES Y
PURSUANT TO REGULATION D,
o 3120 SECTION 49 ANDIOR IO
UNIFORM LIMITED OFFERING EXEMPTION
washington, DG 08024586

Name of Oﬂc;imuj check il this is a1 amendment and name has changed, and indicate change.) PROCESSED

Offer and sate of Series A Interests in Live Gamer, Inc.
Filing Under (Check box{es) that apply): QO Rule 504 a Rule 505 Rule 506 0O Section 4(6) o ULCE

Type of Filing: 0 New Filing B Amendment EER D¢

A. BASIC IDENTIFICATION DATA FEdhd
I. Enter the information requested about the issuer ‘47 THOAL
Name of [ssuer {3 Check if this is an amendment and name has changed, and indicate chenge.}
Live Gamer, Inc. ’ i / FlNANcm
Address of Executive Offices {Number and Street, City, Sute, Zip Code) | Telephone Number (Including Area Code)
678 Broadway, 5™ Floor, New York, NY 10012 212-601-1912
Address of Principat Business Operations (Number und Street, City, S1e. Zip Code} | Telephone Number (Including Area Code)
(if diffesent from Executive Offices)

BEST AVAILABLE-COPY

Operating » piatform for (i) the exchange of viriusl currency or goods aad {ii) communication, commerce and collaboration between
players in an on-linc system or video game.

Brief Description of Business

Type of Busness Organization

® corporation 0 limited partnership, atready formed 0 other (pleasc specify):
O business trust O limited pantnership, 1o be formed h
Month Year
|0 [I | 0 |7
Avtual or Estimated Date of Incorporation or Organizution: £] Actun) O Esiimated
Jurisdiction of Incorporation or Orgmization: (Enter iwo-letter U.S. Postal Service abbreviation for Stale:
CN for Canade; FN for other foreign jurisdiction) @ E:l

CENERAL INSTRUCTIONS

Federal:

Who Must Fite: Al issuers making an offering of securiies in reliance on an exempson under Reguladon D or Section 4(6), 17 CFR 230.50)
et seq. or 15 U.S.C. 77d(6). .

When to File: A notice must be filed no later than 15 days afler the firgt sale of securities in the offering. A notice is deemed filed withthe U.S.
Securities and Exchange Commission (SEC) on Lhe earlier of the due it i$ received by the SEC ot the address given below or, if received atthar
address alter the date on which it is due, on the date it was mailed by United States registercd or certified mail to that address.

Where io Fife; U.S. Securities and Exchange Commission, 450 Fifth Sireet. N.W.. Washington, D.C. 20549 ,

Copies Required: Five {5} copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copies not manually
signed must be photocopies of the manuully signed copy or hear typed or printed signzlures.

{nformaiion Required: A new filing must conisin afl information requesied. Amendments nesd only report the name of the issuer and offering.
any changes thereto, the informalion requested in Part C, and any materiel changes {fom the mformation previously supplied in Pans A end B.
Part & and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filng fee.

State;
This notice shatl be used 10 indicate reliance on the Uniform Limited Offering Exempion (ULOE) for sales of sccuritics in those stete that have

sdopted ULOE and that hove adopted this form, Issuers relying on ULOE must file & separate notice with the Securities Administrator in cach
stafe where sales ore Lo be, or have ben made. I a state requires the payment of a fec as a precondition 1o the ¢laim for the exemption, a fee in
the proper amount shall accompany this form. This notice shall be filed i the appropriate staies in sccordance with state law. The Appendix to
the notice constilules a pan 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 is predicated on the filing of a federal notice,

Persons who respond to the collection of information contained in this fom SEC 1972 (6-02)} L of 8
ase not required Lo respond unless the form displays a currently valid CMB conirol number.
LIBNY/464152i.)




A. BASICIDENTIFICATION DATA

2. Enter the information requested for the following;
»  Each promoler of the issuer, if the issuer has been organized within the past five years:
»  Each bencficial owner having the power 1o vote or dispose, or drect the vote or disposition of, 10% or more of a class of equity
securities of the issuer:
+  Each executive officer and director of corporsie issuers and of corporate general and managing partners of partnership issuers; and
¢  Each general and managing partner of pannership issuers,

Check Box{cs) thal Apply: Q Promoter [ Beneficiat Owner 8 Executive Officer & Director 0 General and/or
Managing Panner

Full Name (Last name first, il individual}

Andrew Schneider
Business or Residence Address {Number and Street, City, Swate, Zip Code)

¢/o Live Gamer, Inc., 678 Broadway, 5* Floor, New York, NY 10012

Check Box(es) thal Apply: O Promoter O Benelicinl Owner O Executive Officer  ® Direclor O General andfor
Managing Partner

Full Name (Last name {irst, il individual)

Richard Heitzmann
Business or Residence Address {Number ané Street, City, State, Zip Code)

¢/o Live Gomer, Inc., 678 Broadway, 5" Floor, New York, NY 10012

Check Box(es) that Apply: 0 Piomoter O Beneficial Owner [ Exccutive Officer @ Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Chip Meakein
Busingss or Residence Address (Number and Street, City, State, Zip Code)

¢/0 Live Gamer, Inc., 678 Broadway, §™ Floor, New York, NY 10012

Check Box(cs) that Apply: 0 Promoter 0 Benelicial Owner O Exccutive Otticer @ Director O General and/or
Managing Partner

Full Name (Last name fisst, if individual)

Mitchell Davis
Business or Residence Address {Number and Suert, City, Staie, Zip Code)

¢/o Live Gamer, Inc., 678 Broadway, 5" Floor, New York, NY 10012

Check Box{es) thal Apply: O Promoter O Beneficial Owner O Exccutive Officer @& Director 0 General andfor
Managing Partner

Full Name (Last name [irs1, il individual)

Austin Westerling
Business or Residence Address (Number und Street, City, Stale, Zip Code}

/o Live Gamer, inc., 678 Broadway, 5" Floor, New York, NY 10012

Check Box{es) that Apply: Q Promoter 0 Beneficial Owner 0 Execulive Officer O Director [ Generat andfor
Managing Paniner

Ful} Name (Last name first, if individual)

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

Check Box(es) that Apply: 0 Promotet 0 Benelicial Qwner O Executive Officer 0 Director O General and/or
Managing Partner

Full Name (Lasi name first, if individual)

Business or Residence Address (Number and Streel, City, Sizte, Zip Code)

{Use blank sheel, or copy and usc additional copies of this sheet, as necessary.)
20f8
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, 10 non aceredited investors in this offering? v (] =
Answer slso in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investmen that will be accepied from any individual? ... e S_NiA
Yes No
3. Docs the offering permitjoint ownership 0f a single unil?....ocveconeerneveranmessnssnsend N i, O a

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commissionor similas
remuneration for soliciation of purchasers in conncction with sales of securities in the offering. If o person to be fisted is an associated person os
agent of & broker or dealer registered with hie SEC and/or with a staie o siates, Yist the name of the broker or deader. 1f more than five (5)
persons to be listed are associated persons of such a broker or dealer, you may set fonth he information for that broker or dealer only. N/A

Ful) Name {Last name first, if individual)

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

Name of Associsled Broker or Deeler

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

AL} AK]}
(L) (IN)
(MT]  [NE]
(R} (5C)

(AZ)

(1a]

[KS] {KY] (LA] [ME) (MDY {MA) (M1}

NY]  INH)  [N)) (NM]  NY)  (NC] (ND] [OH)

(SD1

N} (TX] Ut fvT) fval (WAl [WV]

3 All Siates
[GA) [HI} [1D]
[MN] - {MS] {MO)
{OK]  [OR] {PA]
{wi]  [WY] {PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicii Purchasers
(Cheek "All Sintes™ of check individual States)........ccoenee

(AL]  [AK]
(1) (IN)
(MT]  [NE}
[RI) 18C

IAZ]
[1A]

(Nv]

(D}

[KS]  [KY]  [LA)  [ME]  [MD]  [MA]  [MI]
INR}  [N)] MM [NY] NC] ND] [OH)
[TN) __[TX]___JUT]  IVT)  [VA] WA} (WY

0 All Stues
IGA]  [HY]) {ID]
{MN] (M5} [MOQ]
{OK]  [OR] (PA]
Wi [wY]) (PR}

Full Name (Last name first, if individual}

Business ot Residence Address (Number and Strect, City, State, Zip Code)

Name ol Associated Broker or Dealer

Stafes in Which Person Listed Has Sdliciled or Intends to Solici Purchasers
{Check *All States™ or check individual States)......ovunee

(AL) [AK]
(n (I¥]

IMT]  [NE)
R1] ISC)

1AZ]
(1A}

(NV]
(D]

ARL (CA) o) em DE g U

[KS}  [KY]  {LA)  [ME] [MD} [MA]  [MI)
[NH}  [N) M) [NY] [NC) [ND} |OH]
NI [FX] [UTI IVT) (VAL IWA) WV}

0O All Siates
[GA] [HI] {ID]
(MN]  [M5]  [MO]
[OK]  |OR] [PA]
(wi) [WY] [PR]

LIBNY/Mo641521.1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the egaregate offering price of sccurities included in this offering and the total amount
already sold. Enter “0™ il answer is “nanc™ or “zero.” If the transaction is an exchange offering,
check this box [) and indicate in the columns below the amoums of the securitics offered for exchange
and already exchanged
Aggregale  Amount Alrcady
Type of Security Offering Price Sold

0 Common @ Preferred

Conventible Securitics (INCIUdING WAITANIS) «....co.vevereecernrns e eee et resss st msesssnstsmsmamommnnnerenecees 000000 5600800 __
PRANCISHIP INTErESLS oot erisesin s SO ) S
Other (Specify SO OO PO U ) 5
TOLAD oo e re s e et st er s bs b aes o T sRER e et ok b8 o At PR RS R E SRR BRSSE b aRsse5Senee rens $4,514.060 $4,514,060
Answer also in Appendix, Column 3, if filing under ULOE.

2. Eater the number of accredited and non-aceredited investors who have purchased securities in this
olfcring and the aggregate dollar amouns of their purchases. For offerings under Rule 504, indicale .
the number of persons who have purchased securities and the aggregate dotlar amawni of their purchases Aggregate
on the total lines. Enter "0 if answer is “none” o "zem.” Number Dollar Amount
Investors of Purchases

ACCIETHED INVESLOTS ooeeeieieet et reies st set st sseeraees oot st srn s teae s e b et ek e he v e eEsea e se B0 S E0 st s b e [ $4,514,060
NON-ACETEAIET IRVESIOIS ot oo rsrs e ere s sases s e st sb b e pe s s sam b obabebbs e e bt s b

Total (for filings under Rule 508 0nJY) .o sttt $
Answer also in Appendix, Column 4, i fiting under ULOE.

3. Irthis filing is for an offering under Rule 504 or 505, cnter the information requested for all securites
sold by the issuer, to date, in ofTerings of the types indicated, the twelve (12) months prior
to the first sale of securitics in this offering. Classify securities by 1ype listed in Pant C - Question 1,

Type ol oflfering ';‘yé)c Pr; Doll;.r ];:moum
ccuri Q

REBUITLON A oo s s b e e AL s

T OO E PRI RSP PRSP

i W8 W W

4. a. Furnish a statement of all cxperses in connection with the issuance and disiribution 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 amoun of an expenditure
is not known, furnish an ¢siimate and check the box 1o the left of the estinoie.

TEENSIET ABENE'S FLES (oot b b s s e AT S o e

Printing and Engraving COsIS ... it b s s s s e

Legal Fees ...
Accounting Fees ...
Sales Commissiors {specify finders’ fees s::p.alutcly)
$300
572,300

Onher Expenses {identify) __Blue Sky Fees

B @ 0008 OO0
-

1 T U OO O TR PP TSTR RSP

40f8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the diflerence between the aggregute offering price given in response to Pan C - Question
¥ and tota) expenses furnished in response (o Pant C - Question 4.a. This difference is the !

“adjusted gross procerds 10 e IBSULL. .o s st et s es st $4,506,760
3. Indicate below the amount of the adjusted gross proceeds (o the issuer used or proposed to be
used for cach of the purposes shown, II'the umount for any purpose is not known, fumish an
estimate and check the box to the lefl of the estimate, The 1otal of the payments {isted must equal
the adjusted gross proceeds tothe issuer set forth in response to Punt C - Question 4.b above.
Payments to
OfTigers,
Direetors, &  Paymenis To
AfTiliates Orhers
Salaries and feCs oo o $ os
PUICRASE OF FEAN BSIAIE ... raescrs et s cevasr e e ss e s e ss e e vecs s seanr e eare s sp s rars o D s s
Purchase, reatad or leasing mnd installation of machinery and ¢quipment ... ..o cccriniiarevimrinenien [mI.Y oS
]
Construction or leasing ol prant buildings and facilies ..o O §, o s "
Acqguisition of other businesses (intluding the vulue o' securities invedved in tis
offering that may be used in ¢xchunge (o the assels or seeurities of wiother
ISSLET PUISUUIT L0 B MICTBET it iorerecrsietreeiees s asaseetee e see s ssessessesssass sransorsses sess s ssesssesmsssonssnsanssrasee oS oS
Repayment of ndebredness | as o3
Working Capital ....occoeevvenne.. os B 34506760
Other (specily): D s as
s o s
COIUMN TOIIIS ittt e a s st s b st bRt e p sttt 2 3.0 B $4,506,760
Total Payments Listed (Column LTl 80B0) ..o e e e B 34,506,760

0. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be signed by the undersigned duly nuthorized person, [T this notice is iled under Rule 505, the
following signature constitutes an undertuking by the issuer to fumish to the U8, Securitics and Exchange Commission, upon wriiten request
of tts stafT, the information fumished by the issuer 10 any non-aceredited investor pursuant W paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signeture Date

Live Gamer, Inc, //-/‘/é/ l /68/66
Name of Signer (Printor Type) Title of Signer (Print or Type)

Neal Black Secretury

END

ATTENTION
Intenticnal misstatements or omissions of fact constitute federal criminal violations. (Sce 18 U.S.C. 1001.)

Sof8
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