MediaShares.com’s Business Method for its Direct Public Offerings,

Using Direct Registration

MediaShares, LLC. Tm is a Nevada limited liability company (the “Company”) that plans to finance subsidiary companies using a unique and U.S. Patented (#6792411) business method. The Company proposes to sell a single share of Preferred stock at $20 per share and four shares of Common stock at $5 per share in each publicly traded company which will own the subject entertainment property. In addition, the Company may sell either privately or as a part of a public offering, a special class of Preferred stock to potential corporate sponsors.

The Company plans to focus on movies, NASCAR teams, video games, CD albums, or any other kind of entertainment property which has an existing or potential Internet-active fan base and distributed media as the end product (the “Project). The purchase of a single share of Preferred stock will provide the security holder with a guaranteed stock dividend, which will be distributed at least as a non-cash product consisting of a DVD of the Project. The Company plans to create a DVD product which it believes will be worth more than the value of their single $20 Preferred stock purchase. 

The Company proposes to register all the securities to be sold to the public under cover of Form S-1 and to then market the securities through the Internet. All sales and communications will be conducted online. Investors will be able to purchase the securities on the Company’s web site with a credit card or through an electronic fund transfer. Cash purchases will also be permitted. The Company plans to qualify its securities as “covered” for the purposes of state and federal securities laws and to implement appropriate restrictions with respect to the solicitation process.

The Company believes that, in addition to raising capital, a principal benefit to companies using this patented business method will be the creation of online communities of Preferred shareowners who focus around the individual Projects. 

The Securities to be Sold

There will be three different types of securities in each offering, and they differ primarily in the type of potential stock dividend to be provided:

· Preferred stock. The Preferred stock is primarily intended for individual investor affinity group members. Preferred shareowners would receive a basket of goods and services, as well as a product-based dividend, and a potential cash dividend upon liquidation.  A Preferred shareowner will typically receive the following:

a) An email link through which a shareholder will receive free streaming video clips about the progress of the Project;

b) A free DVD as a stock dividend (for each Preferred share owned);

c) Discounts on project-related merchandise on line and at retail;

d) Voting on the Project’s Web site for certain selected items regarding the Project, such as alternative endings to a movie;

e) Bar-coded e-mailed coupons from Preferred S partners for Project related merchandise;

f) Entry into Project-related contests;

g) Potential of cash dividends based on the shareholder's equity position and  the Project's revenues; and

h) Entrance into special contests for a chance to appear in the Project, a chance to attend the Project's premiere or main event, and a chance to have dinner with Project personalities. 

· Preferred S stock. The Preferred S stock is primarily intended for corporate sponsors and includes a dividend of advertising benefits. Preferred S shareowners will receive sponsorship rights (such as product placement in a movie or logo placement on a race car) based on investment levels. 

· Common stock. The Common stock is intended primarily for traditional investors in initial public offerings. Common shareowners will receive a traditional per-share cash dividend if and when paid.
Once each Project has been completed, at a pre-disclosed date, the proceeds associated with the completion will be distributed pro rata to all shareowners as a one-time special liquidating dividend distribution.

Shareholder Services

The Company plans to contract with a third party DRS supplier (Computershare) who will have an affiliation with a broker dealer. This third party will provide a range of support services to the Company’s shareholders.  These services will consist of the creation and maintenance of all shareholder accounts. The third party will also process all shareholder purchases and dividends, including the final liquidating dividend distributions.

In addition, the Company’s website will refer interested parties to the third party’s website where the third party’s registered broker dealer will electronically provide the interested party with a copy of the prospectus and enrollment material. 

The third party suppliers will maintain shareowner records on its broker record keeping system, including electronic brokerage customer qualification data such as investment suitability profiling and income qualification. The Company will have complete and timely access to broker customer data, including name, physical address, e-mail address and share position. 

Shareholder records will include all pertinent registration, DRS book-entry, non-DRS book-entry, certificate and historical information for each shareholder account.  Once the third party supplier has established the shareholder account information, the investment will be offered.  The third party supplier will offer several alternative means to make the subscription or initial investment.  Investment methods shall include the use of ACH debit, Pay Pal, Debit Card, Credit card, check, wire or cash account the broker may maintain for its customers. 

Conclusion

The Company believes that its proposed business method is a unique and viable program for financing entertainment properties. Because this is a unique program, the Company is seeking guidance from the Commission prior to beginning the registration process. However, the Company believes that it can and will be able to fully comply with both the federal and state securities laws, both in the offering of the securities and in the operation of its business. 

For more information, please contact David Wagner, Securities attorney, at: (303) 793-0304 or Gene Massey, MediaShares.com Chairman/CEO, at (310) 476-3668 or Email: gene@cinemashares.com
