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FORM D
UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COM
Washington, D.C. 20549 MB Number: 3235-0076

L August 31, 1998
e=ace burden

FORM D

OTICE OF SALE OF SECURITIES ///////// ‘
//////////////////// -

PURSUANT TO REGULATION D, 020
SECTION 4(6), AND/OR '
UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

|

Name of Cffering ([0 check if this t5 an amendment and name has changed, and indicate change.}
Digital River, Inc.  Common Stock
Filing Under (Check box(es) that apply): ] Rule 504 O Rule 505 B Rule 506 [ Section 4(6) D uLoE
Type of Filing: ' [ New Filing : O Amendment
A. BASIC IDENTIFICATION DATA

. Enter the information requested about the issuer
Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)
Digital River, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) ‘ Telephone Number {Including Area Code)
9625 West 76™ Street, Suite 150 Eden Prairie, MN 53344 952/253-1234
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if differem from Execurive Offices)

- . [Ty e e gy [ e g pEty
Brizf Description of Business - 1UL} tbbtu
Electronic Commerce Service Provider

Type of Business Organization . ‘ ‘ ! thy;APR Z i Zﬂﬂz

5 corporation 0 limited partnership, already formed i O other (please sp:

[ business trust - D limited partnership, to be formed THOMSON
Month Year FINANTIAL

Actual or Estimated Date of Incorporation or Organization: 9 97

B Actual O Estimated
Jurisdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service abbreviation for State: DE :
CN for Canada; FN for gther foreign jurisdiction} DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.301 ct scq. or 15 US.C. 77d(6).

When to File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A nolice is deemed filed with the 1.5, Securities and Exchange Commission (SEC) onthe |
¢arlier of the date it is received by the SEC ai the nddress given below or, if received a1 that address after the date on which it is due, on the date it was mailed by Unitzd 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: Eive {5} copies of this notice must be filed with the SEC, one of which must be manually sipned. Any copies not macually signed must be phmucopm of the mamaally signed

copy ot bezr typed or printed sigrarures.
Information Required: A new filing must contain all information reguesied. Amendments need only repont the name of the issuer and offering, any changes thereto, the information requested in Pant
C. and any material changes from the information previously suppled in Pans A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federa) Rling fee.

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering E;empuon (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form
Issuers relying on ULOE maust file a separate notice with the Securities Adminisirator in each state where sales are to be, or have been made. if a state requires the payment of a fee as 2
precondition to the claim for the exenption, a fee in the proper amount shall accompany this form. Thig potice shall be filed in the appropriaie states in sccordance with state law. The Appendix to
the mncc constinutes a pan of this noncc a.nd mus} be completed.

ATTENTION
Failure to file notice in the appropriate states will pot resutt in a loss of the federal exemption. Conversely, failure to fite the appropriate federal

nofice wull not result in & foss of an nvailable state exemption unless such exemption is predicated on the filing of a federal notice.

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

2. Enter the information requested for the following:

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

e Each benefitial owner having the power to vote or dispose, or direct the vote or dispesition of, 10% or more of a class of equity securities of the issuer;
s Each executive officer and director of corporate issuers and of corporate general and rmanaging partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check O Promoter O Beneficial Gwner & Executive Officer Director O General andfor
Box(es) that Managing Partner
Apply: '

Full Name (Last name firsy, if individual)

Ronning, Joel A

Business or Residence Address {Number and Street, City, St;ne, Zip Code)
9625 West 76 Street, Suite 150, Eden Prairic, MN 55344’

Check Boxes [ Promoter {7 Beneficial Owner [ Executive Officer 8 Director 0O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Perry Steiner

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

9625 West 76™ Street, Suite 150 Eden Prairie, MN 55344

Check Boxes [ Promoter [ Beneficiat Owner [0 Exccutive Officer Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Timothy C. Choate

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

o Digital River, Inc., 9625 West 76" Street, Suite 150, Eden Prairie, MN 55344

Check Boxes [ Promoter [J Beneficial Owner O Executive Officer B Director 0 General andier
that Apply: ) Managing Partner
Full Name (Last name first, if individual)

Wilkiam Lansing

Business or Residence Address (Number end Street, City, State, Zip Code)
9625 West 76" Street, Suite 150 Eden Prairic, MN 55344

Check 2 Promoter [J Beneficial Owner O Executive Officer B Director O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Las1 name first, if individual)

Thomas F. Madison

Business or Residence Address (Number and Street, City, State, Zip Code)
200 South 5% Street, Suite 1200 Minncapolis, MN 55402

Check {J Promoter J Beneficial Owner B Exccutive Officer O Director O General and/or
Box({es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Jay Kerutis

Business or Residence Address (Number and Street, City, State, Zip Code)
9625 West 76" Swrect, Suite 150, Eden Prairie, MN 55344

Check O Promoter O Beneficial Owner O Executive Officer & Director O General andior
Box({es) that . Managing Partner
Apply:

Full Name (Last name first, if individual)

J. Paul Thorin

Business or Residence Address (Number and Street, City, State, 2ip Code)

3055 Orchard Drive San Jose, CA 95134-2022 : .

Check Boxes O Promoter U] Beneficial Owner &) Exccutive Officer O Director. 3 General andfor
that Apply: Managing Partner
Full Name (Last name first, if individual)

Robert E. Strawman

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

9625 West 76™ Street, Suite 150 Eden Prairie, MN 55344

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

o

2.  Enter the information requested for the following:

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

= Each beneficial owner having the power 10 vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
»  Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Boxes [ Promoter D Beneficial Owner "0 Exccutive Officer Director O General andior
that Apply: Managing Partner
Full Name (Last name first, if individual)

Frederic Seegal

Business or Residence Address (Number and Street, City, State, Zip Codc)
9625 West 76" Street, Suite 150, Eden Prairie, MN 55344
Check O Promoter 3 Beneficial Owner [ Executive Officer O pirector O General and/or

Box{es) that Managing Partner
Apply:

Full Name {Last name {irst, if individual)

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

{Use blank shecl or copy and use addmonal copies of this sheet, as necessary,)
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B. INFORMATION ABQUT OFFERING
" o e

J.  Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this ofTering?.......oooovnivm i Yes No_X
Answer also in Appendix, Column 2, if filing under ULOE,

2. What s the minimum investment that will be accepted from any IndIvIBUAI? .o 5 N/A

3. Does the offering permit joint ownership of @ SINEIE UNIT. ... rs s s sss s bbb tssntsasss ¥ B8 No_X

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration 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 state or states, list the name of the broker or dealer. If more than five (5) persons 1o be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

N/A

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 INAIVIAURE SIBIES) ... crivirmiirniasiioniarssret et ss s e ssres e sessasssmsssspsssasastsss st asss st sessssirs s s nnsssessssasssssnssss msensasssssssnseesens L All States
IAL] 1AK] 1AZ) 1AR] ICA} IOl 1T IDE| IDC) IFL] [GA] {HI} 11D}

1Ll {IN] (LAf IKS| iKYl LAl ME] MO iMA] M) [MNI M5} (MO]

IMTY} INE] INV] [NH] Ny INM] INY] INC] [ND) |OH) JOK) |OR] [PA]

IR 18Ci {SD| ITN] ITX) IuT| IVT) IVA] IVA] IWV] IWi] [WY] IPR]

Full Name (Last name first, if individual)

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

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” of Check IRAIVICUAL STAES)........ueusrceeerreeres o cntseisstsamriesisaest s snt s nt s resassaes s brasanssesn s satnsses s st tas e sasss s sasssnssas s ssssssssssmsnssssrassrennes i A1) S1ALES
1AL} 1AK] 1AZ) AR} ICA} €O} Tl 1DE| 1PC) IFUl [GA] {HY 11D

1Ll -~ IiN] l1a) IXS} IKY] ILA] - IME] IMD] IMA] IMI] IMN] IMS] IMO)

IMT] INE] INV] [NH] NN} INM] INY] JNC) IND} |OH} [0K] IOR] |PA]

IRY ISCi IsD} 1TN} ITX] 1T} ivT} VA vaj {WV} w1 WY} IPR]

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 States).....ouveeeanne

....L] Al States

1AL 14K] IAZ} [AR] ICAl (€O icT) IDE| IDC} IFL} (GA] [HN 1D
(L% 1IN] A} 1KS] Ky] LA IME] IMD] IMA] M} iMN] MS} IMO]
IMT] INE] INVI INHI | INM] iNY] INC] IND] 10H) IOK]} ICR] IPA)
RN 15C) ISD] ™} x| i ivT] VA IVA] wv] W 1wY] IPR}

(Use blank sheet; or copy and use additional copies of this sheet, as necessary.)
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B ————————— T —— Y Ty STy ——
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L i _ __ |
Y | Entz the apgregate offering price of securities included in this offering and the otal amount already sold. Enter "0 if answer is “none” or “zero.” If the
transaction is an exchange offering, check this box ) and indicate in the columns below the amounts of the securities offered for exchange and already exchanged,

Type of Security Agpregate Amount Already
Offering Price Sold
B Common O prefered
Convertible Securities (including Wamants)........coueeircrmceesiminm s $9.00 $0.00
Partnesship IMETESIE ...oocuneecrec et s crasees s st se s m st s satsns st ers snb s s vms s bebs nsmnnasaes $0.00 $0.00
Other (Speeify___ ) £0.00 £0.00
Total..oooovcesirreein ' S 2% X111 %1 1%+ 1) $°2.950.110.00
Answer also in Appcnd:x Column 3 if fllng under UUJE
2. 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 doflar amount of their
purchases on the 1otal lines. Enter “07 il answer is “none™ or “zevo.”
Number Aggregate
Investors Dollar Amount
of Purchases
Accredited Investors .. 1 £+2910,3]0.00
Non-accredited Invstors 0 50,00
Toal (for filings under Rule 504 only) [T 5
Answer also in Appendix, Column 4, if ﬁlmg under UUOE
3. If this filing is for an offering under Rule 504 or 505, enier the information requesied for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12} months prior to the firsy
sale of securilies in this offering. Classify securities by type listed in Pant C - Question 1.
' Type of Dollar Amount
Security Sold
Type of Offering
REBUIBLION A .ot reisr s o ssare e ae N/A 5
Total et e e res et b et s . . v $
4. a Fumish a statement ol’ all expenses in connection with the issuance and dlstnbullon of 1he
securities in this offering. Exclude amounts relating solcly 10 organization expenses of the issuer. The
information may be given as subject 1o future contingencies. 1f the amount of an expenditure is not
known, fumish an cstimate and check the box to the left of the estimate,
De Minimus
Printing and ENERaving COSIS ..vrenenmnmimiimnenssmssrnestssssesssesnserssasrsssne . u) $0.00
Accounting Fees .. o $0.00
Engineering F:ts (] $0.00
Sales Cammnss:ons (spccnfy findevs' fees separa!ely) ....... 0 $0.00
Other Expenses (Identify) _ et nent et s o $0.00
TONBY .. eeeeervrte s esaabssae bttt st st st as bt artabaeE bR SheR e AR A e e e an e ben (] $0.00

* See attachment 10 Form D

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

b. Enter Ihe difference between the aggregate offering price given in response to Part C - Question ] and total expenses fumished
in response to Pan C - Question 4.2, This difference is the “adjusted gross proceeds 10 the isSUCT™ ..o

* No procecds were reallzed by lssuer 3

S.  Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown,
if the amount for any purpose is not known, fumish an estimate and check the box to the 1l of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response (o Part C - Question 4.b above.

Payment o Officers, Payment To
Directors, & AfTiliates Cthers
SA12rES AN FEES covvrvvvvrmsrrrsarsamies it st s e LY $0,00 O s0.00
PUTCRSE O TN ESHALE ..rvveevsvrenseerecsensssssnses st e sssssssmse s smssssssssesssensessss s ] $0.00 (3 s0.00
Purchase, rental or leasing and installation of machinery and equipment...........o.ociveeenieccer e ieanerenas O so.00 O $0.00
Construction or leasing of plant buildings and facilities ..ot sneaeesseinens o O s0.00 O so.00
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securitics of another iSSuer pursUANE t0 & METGET). ... ccuceriorerrecsiseassssenesersseriens O sp.00 3 sp.00
Repayment OF inAeDIEANESS ......uvuuemccrearenicemsst e b mtarns essnssassssnssins s ssssssss st snssnssssssssarsssestsssnsensttmsserssssssessises |} §0.00 O soo0
WOTKINE CEPHAL cocevrecrrn et st s nsrenen L $0.00 O £0.00
Other (specify): O so.00 O sg.00
....................................... O so.00 0O su.00
O TOS oo nctirssrmmss e cne s et st s tss s s esge s sms oy s snsesssmssasssssesssssssssossss ) G000 O s0.00
Total Payments Listed {column 101als added}.. ..ottt st sss st s ssnasese Osoo00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following signature constitutes
an undenaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issver (Prini or Type) ) Signature . Date

Digita River, Inc. ’_r l Q l x April 12, 2002
Name of Signer (Print or Type) Title of Signer (Pknt or Type)

Tony Verbeten Secretary ’

ATTENTION

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

Attachment to Form D

Digital River, Inc. (“Digital River”) issued 179,096 shares of common stock, par value
$.01 per share (the “Digital River Stock™), to Beyond.com Corporation, a Delaware corporation
(“Beyond”), upon consummation of the acquisition by Digital River of certain assets of Beyond
(the “Acquisition”) pursuant to an Amended and Restated Asset Purchase Agreement dated _
February 9, 2002 by and between Digital River and Beyond, as amended by a First Amendment
to the Amended and Restated Asset Purchase Agreement dated March 15, 2002 and a Post-
Closing Amendment to the Amended and Restated Asset Purchase Agreement dated March 31,
2002 (collectively, the “Agreements”). The total number of shares of Digital River Stock issued
to date pursuant to the Agreements is 179,096.

The Acquisition was consummated on March 31, 2002. In connection with the
Acquisition, (a) Beyond transferred certain of its assets to Digital River, (b) Digital River issued
Beyond 109,096 shares of Common Stock and (c) Digital River placed 70,000 shares of
Common Stock in an escrow to secure certain indemnification obligations. Subject to
outstanding claims, the escrow will terminate 90 days following the closing. In addition,
pursuant to the terms of the Post-Closing Amendment to the Amended and Restated Asset
Purchase Agreement, Digital River will issue additional shares of Common Stock to Beyond,
subject to approval by the U.S. Bankruptcy Court.

The aggregate offering price shown in response to Item C.1 represents Digital River Stock issued

to date in connection with the Acquisition is based upon a price of $16.25 per share of Digital
River Stock.

742198 v1/SF END

FW_M01.DOC 1.




