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PART I.

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS:

Certain statements in this Form 10-K constitute forward-looking statements within the meaning of the Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.  Forward-looking statements
include all statements that do not relate solely to the historical or current facts, and can be identified by the use of
forward looking words such as "may", "believe", "will", "expect", "expected", "project", "anticipate", "anticipated”,
“estimates", "plans", "strategy", "target", "prospects" or "continue".  These forward looking statements are based on the
current plans and expectations of our management and are subject to a number of uncertainties and risks that could
significantly affect our current plans and expectations, as well as future results of operations and financial condition
and may cause our actual results, performances or achievements to be materially different from any future results,
performances or achievements expressed or implied by such forward-looking statements. This Form 10-K contains
important information as to risk factors under Item 1A.  In making these forward-looking statements, we claim the
protection of the safe-harbor for forward-looking statements contained in the Private Securities Reform Act of
1995.  Although we believe that the expectations reflected in such forward-looking statements are reasonable, there
can be no assurance that such expectations will prove to have been correct.  We do not assume any obligation to
update these forward-looking statements to reflect actual results, changes in assumptions, or changes in other factors
affecting such forward-looking statements.

ITEM 1. BUSINESS.

Introduction

Next Generation Media Corporation (the "Company") was incorporated on November 21, 1980, under the laws of the
State of Nevada under the name Micro Tech Industries, Inc.  On February 6, 1997, an unrelated third party purchased
85.72% of the outstanding stock of Micro Tech Industries, Inc. from its majority shareholder for $50,000 in cash.
Effective March 31, 1997, Micro Tech Industries, Inc. changed its name to Next Generation Media
Corporation.  Management believes that prior to February 6, 1997, the Company was a "shell" company for at least
five years without assets and liabilities.  Management is unaware of any operating history prior to February 6, 1997.

Reporting Period Principle Services

During the reporting period, the Company operated as a holding company with one wholly-owned operating
subsidiary, United Marketing Solutions, Inc. ("United").

The Company acquired United on April 1, 1999.  Originally founded in 1981 as United Coupon Corporation, United
has operated within the cooperative direct mail industry for twenty years.  United has diversified and expanded its
product lines and markets to evolve from a coupon company to a full-service marketing provider specializing in two
communication mediums: direct mail and direct marketing.  United offers advertising and marketing products and
services through a network of franchisees in more than twenty states, with the largest concentration being in the
northeast United States. United provides full-service design, layout, printing, packaging and distribution of marketing
products and promotional coupons sold by the franchise network to local market businesses, services providers and
professionals as resources to help them generate "trial and repeat" customers.  United's core product, the cooperative
coupon envelope, reaches in excess of eleven million mailboxes per year.

3

Edgar Filing: NEXT GENERATION MEDIA CORP - Form 10-K

5



ITEM 1A. RISK FACTORS.

An investment in our common stock involves risks and uncertainties. While we attempt to identify and mitigate risks
to our business to the extent practical under the circumstances, some level of risk and uncertainty will always be
present.  You should consider the following factors carefully in addition to the other information contained in this
form 10-K before deciding to purchase our securities.

Competition

The Company's current and future lines of business are highly competitive.  First, the advertising business is highly
competitive with many firms competing in various forms of media and possessing substantial resources.  The direct
mail industry is highly fragmented and includes a large number of small and independent cooperative direct mailers in
addition to competition from companies for whom coupon advertising is not their primary line of business.  In
addition, several large firms, notably Val-Pak Direct Marketing Systems, Inc., Money Mailer and Advo, Inc., are
direct competitors of United in its direct mail marketing business.

Government Regulation

United is subject to state regulation as a franchiser, requiring United to file periodic state registration documents
pertaining to the offering of area and regional franchise licenses.  Management believes that United is in substantial
compliance with the applicable state franchise laws.

ITEM 1B. UNRESOLVED STAFF COMMENTS

There are no unresolved staff comments for this filer.

ITEM 2. PROPERTIES.

The Company's principal executive and administrative offices are located at 7644 Dynatech Court, Springfield,
Virginia 22153. The current rent for 2008 for this facility is $121,405, has built in increases per year of four percent
(4%) and has a term set to expire in 2012. The Company considers these offices to be  to large for its current needs. A
portion of the facility is under a short term lease until the property is sold.
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ITEM 3. LEGAL PROCEEDINGS.

In the Circuit Court of Fairfax County Virginia, filed on August 1, 2008, United Marketing Solutions, Inc. sued Geoff
and Fran Blair for breach of contract in that the Defendant has failed to pay to Plaintiff $11,041.82 and has also sought
$75,000 in punitive damages.  The case No. is CL2008-9914 and trial date has been set for June 2009.

In the United States District Court, Southern District of Iowa, filed on February 2, 2009, COLORFX sued United
Marketing Solutions, Inc. for breach of contract in that the Defendant has failed to pay to Plaintiff $128,409.73.  The
case No. is 4:09-C-00039.  United Marketing Solutions, Inc. intends to defend itself against COLORFX.

In the Iowa District Court for Polk County, filed on February 3, 2009, in Case No. CL 111876, Rees Associates, Inc.
sued United Marketing Solutions, Inc. for breach of contract in failing to pay to the Plaintiff $161,587.69.  United
Marketing Solutions, Inc. intends to defend itself against Rees Associates, Inc.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

Other than as reported in Form 8-K there were no matters submitted to security holders.

PART II.

ITEM 5. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS.

Market Information

The Company's Common Stock has been and is currently traded on the over-the-counter market and quotations are
published on the OTC Bulletin Board under the symbol "NGMC” and began trading on June 11, 2001.

The following table sets forth the range of high and low bid prices of the Common Stock for each fiscal quarterly
period. Prices reported represent prices between dealers, do not include retail markups, markdowns or commissions
and do not represent actual transactions.

Per Share Common Stock Bid Prices by Quarter

For the Fiscal Year Ended on December 31, 2008

High Low

Quarter Ended December 31, 2008 0.03 0.002

Quarter Ended September 30, 2008 0.03 0.021

Quarter Ended June 30, 2008 0.03 0.03

Quarter Ended March 31, 2008 0.09 0.035

For the Fiscal Year Ended on December 31, 2007

High Low

Edgar Filing: NEXT GENERATION MEDIA CORP - Form 10-K

7



Quarter Ended December 31, 2007 0.14 0.07

Quarter Ended September 30, 2007 0.13 0.07

Quarter Ended June 30, 2007 0.09 0.065

Quarter Ended March 31, 2007 0.10 0.055
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The ability of individual stockholders to trade their shares in a particular state may be subject to various rules and
regulations of that state. A number of states require that an issuer's securities be registered in their state or
appropriately exempted from registration before the securities are permitted to trade in that state. Presently, the
Company has no plans to register its securities in any particular state. Further, most likely the Company's shares will
be subject to the provisions of Section 15(g) and Rule 15g-9 of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), commonly referred to as the "penny stock" rule. Section 15(g) sets forth certain requirements for
transactions in penny stocks and Rule 15g-9(d)(1) incorporates the definition of penny stock as that used in Rule
3a51-1 of the Exchange Act.

The Commission generally defines penny stock to be any equity security that has a market price less than $5.00 per
share, subject to certain exceptions. Rule 3a51-1 provides that any equity security is considered to be a penny stock
unless that security is: registered and traded on a national securities exchange meeting specified criteria set by the
Commission; authorized for quotation on The NASDAQ Stock Market; issued by a registered investment company;
excluded from the definition on the basis of price (at least $5.00 per share) or the issuer's net tangible assets (at least
$2 million); or exempted from the definition by the Commission. If the Company's shares are deemed to be a penny
stock, trading in the shares will be subject to additional sales practice requirements of broker-dealers who sell penny
stocks to persons other than established customers and accredited investors.

For transactions covered by these rules, broker-dealers must make a special suitability determination for the purchase
of such securities and must have received the purchaser's written consent to the transaction prior to the purchase.
Additionally, for any transaction involving a penny stock, unless exempt, the rules require the delivery, prior to the
first transaction, of a risk disclosure document relating to the penny stock market. A broker-dealer also must disclose
the commissions payable to both the broker-dealer and the registered representative, and current quotations for the
securities. Finally, monthly statements must be sent disclosing recent price information for the penny stocks held in
the account and information on the limited market in penny stocks. Consequently, these rules may restrict the ability
of broker-dealers to trade and/or maintain a market in the Company's Common Stock and may affect the ability of
stockholders to sell their shares.

Holders of Common Equity

As of December 31, 2008, the Company's transfer agent shows 572 shareholders of record of the Company's common
stock.

6
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Dividend Information

The Company has not declared or paid cash dividends on its Common Stock or made distributions in the past, and the
Company does not anticipate that it will pay cash dividends or make cash distributions in the foreseeable future, other
than non cash dividends described below. The Company currently intends to retain and invest future earnings, if any,
to finance its operations.

Transfer Agent

The Company has designated OTR Transfer Agency as its transfer agent for the common stock.

ITEM 6. SELECTED FINANCIAL DATA.

Financial Data included in the attached audited financials.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

When used in this Form 10-K and in our future filings with the Securities and Exchange Commission, the words or
phrases will likely result, management expects, or we expect, will continue, is anticipated, estimated or similar
expressions are intended to identify forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. Readers are cautioned not to place undue reliance on any such forward-looking statements, each
of that speak only as of the date made. These statements are subject to risks and uncertainties, some of which are
described below. Actual results may differ materially from historical earnings and those presently anticipated or
projected. We have no obligation to publicly release the result of any revisions that may be made to any
forward-looking statements to reflect anticipated events or circumstances occurring after the date of such statements.

General Overview

The Company acquired United on April 1, 1999.  Originally founded in 1981 as United Coupon Corporation, United
has operated within the cooperative direct mail industry for twenty years.  United has diversified and expanded its
product lines and markets to evolve from a coupon company to a full-service marketing provider specializing in two
communication mediums: direct mail and direct marketing.  United offers advertising and marketing products and
services through a network of franchisees in more 7 states, with the largest concentration being in the northeast United
States. United provides full-service design, layout, printing, packaging and distribution of marketing products and
promotional coupons sold by the franchise network to local market businesses, services providers and professionals as
resources to help them generate "trial and repeat" customers.  United's core product, the cooperative coupon envelope,
reaches in excess of eleven million mailboxes per year.

Results of Operations

The Company's revenues are difficult to forecast and may vary significantly from quarter to quarter and year to year
due to the attrition of franchisees. In addition, the Company's expense levels for each quarter are, to a significant
extent, fixed in advance based upon the Company's expectation as to the net revenues to be generated during that
quarter. The Company therefore is generally unable to adjust spending in a timely manner to compensate for any
unexpected shortfall in net revenues.  Further as a result of these factors any delay in product introductions, whether
due to internal delays or delays caused by third party difficulties, or any significant shortfall in demand in relation to
the Company's expectations, would have an almost immediate adverse impact on the Company's operating results and
on its ability to maintain profitability in a quarter.
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Comparison of the Year Ended December 31, 2008 with the Year Ended December 31, 2007

During the three and twelve months ended December 31, 2008 the Company experienced a decrease in total revenues
with sales of $975,726 and $5,156,086 compared to $1,354,234 and $7,488,038 for the same periods in 2007. The
company has continued its commitment to offer incentives to the franchise network to grow their businesses and, in
turn, increase company production levels. Despite providing incentives consistent with those of prior years,
production and revenue expectations from the core product client base have fallen significantly short of expectations
from beginning of year production forecasts as scheduled production has been reduced or cancelled in addition to
various factors which have caused a number of franchisees to disband t
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