FORMJD } % 3 8&9 tﬁ}ED STATES OMB APPROVAL
i SECURITIES AND EXCHANGE C AOMB Number: 3235-0076
— ' Washington, D.C. 20549 Pepires: April 30, 2008

_-—ml DEC 0 7 2005 Exmated average burden
1 FORMD l ho§ per response ........... 16.00

d
“ \\“ ‘ NOTICE OF SALE OF SECURK} o —SECUSEONLY '
' PURSUANT TO REGULATIO
?80 . : SECTION 4(6), AND/OR DATE RECEIVED
;' UNIFORM LIMITED OFFERING EXEMPT]ON | |

I

Name ofOf’fcrlng {Ocheck if this is an amendment and name has changed, and indicate change)
PRIVATE PiACEMENT OF SERIES A PREFERRED STOCK

Filing Ur}dcr (Check box{es) that apply): O Rule 504 O Rule 505 & Ruic:: 506 1 Section 4(6) O ULOCE
Type of Filing: , [ New Filing O Amendment ,

I
1 : g ,I ;
|

,’ . A. BASIC IDENTIFICATION DATA

i. Enter the information requested about the issuer |
Name of Issuer {Ocheck if this is an amendment and name has changed, and indicate changc )

| O\NLTWORK‘E, INC. I

Address of Executive Offices {Number and Street, City, State, Zip Code) {Telephone Number (Including Area Code)
| 504 LAVACA, SUITE 960, AUSTIN, TEXAS 78701 | (512} 692-9666

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

(if different ﬁ"m'rjr Executive Offices) 'SAME

Bricf De'scripl.ior'i of Business BROADBAND MEDIA COMPANY E PﬁectSSED

Type of Busmoss Organization -’ - f
' ® corporation O limited partnership, already formed | c ' 8 Z@Enhcr (please specify): .
EI business trust O limited partnership, to be formed THOMSON

' ' Month Year WNC,A[

'

i . , 0 | 8 | 0 l 6
Actual or Estimated Date of Incorporation or Organization; & Actual O Estimated

Jurisdiciion of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
t : CN for Canada; FN for other foreign jurisdiction) .

| i ‘ ; ‘ D|E

i " |

]
GENER'AL INSTRUCTIONG
Fedcral
Who Mus: File:  All issuers making an offering of securities in reliance on an exemption under Regulanon D or Section 4{6), 17 CFR 230.501 et 5eq.
or 15 U. S C. 77d(6).

When To File: A notice must be filed no later than |5 days after the first sale of securities in the offering. A notice is deemed filed with the U.5.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at lhe address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified ma:l to that address

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

Copies Requrred Five (5) copies of this notice must be filed with the SEC, one of which must be manually stgned Any copies not manually signed must
be photocoples of the manually signed copy or bear typed or printed signatures.

Informquon Required: A new filing must contain all information requested. Amendments need only repon the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information’ prcwously supplied in Parts A and B. Part E and the
Appendlx need niot be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This no‘nce shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales ‘of securities in those states that have adopted
ULOE! | and that have adopted this form. Issuers relying on ULOE must file a separate notice with thc Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the c]alm for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of

this notice and must be completed.

ATTENTION |
Fatlure to file notice in the appropriate states will not result in a loss of the federa! exemption. Conversely, failure to file the appropriate

federal notice will not result in a loss of an available state exemption unless such exemption is predlcated on the filing of a federal notice.

! E Persons who respond to the collection of information contained in thls forrn are not
I . requirad to raspond unless the form displays a currently valid OMB conlrnl number.
I
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A. BASIC IDENTIFICATION DATA

|
|
T
|
2. Enter the mformauon requested for the following:

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

. Each bmef‘ cial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics

of the i issuer;

+ Each executive officer and director of corporate issuers and of corporate general and managmg panners of partnership issuers; and

+ Each gn,neral managing partner of partnership issuers.

1

Check Box(es) that Apply: O Promoter Beneficial Qwner (X Executive Officer + [¥] Director O General and/er
| ; o Managing Partner
Full Namne (Last name first, if individual) i
; .
MCCLANAHAN, KIP | !
Business or Residence Address (Number and Street, City, State, Zip Code) ! ’
504 LAVACA, SUITE 960, AUSTIN, TEXAS 78701 .
Check Box(es) thal Apply: O Promoter (&l Beneficial Qwner [ Executive Officer ;0 Director O General and/or
: | Managing Partner
Full Name (Last name first, if individual)
' '
GROGONO, JENNIFER ' ‘
Business or Residence Address (Number and Street, City, State, Zip Code)
504 LAVACA, SUITE 960, AUSTIN, TEXAS 78701 _ ’ .’
Check fﬁox(cs) that Apply: [} Promoter Beneficial Owner O Executive Officer 'O Director O General and/or
i | i Managing Partner
Full Na"mc {Last name first, it individual)
AUSTIN VENTURES IX, L.P.
Busincsis or Residcncc Address (Number and Street, City, State, Zip Code)
: o l
300 WEST SIXTH STREET, SUITE 2300, AUSTIN, TEXAS 78701-3902
Check Box(cs) @hat Apply: O Prometer O Beneficial Owner O Executive Of’ﬂcl:er. I X1 Director O General and/or
| — | Managing Partner
Full Name (l.a_sif name first, if individual} '
PACITTI, CHRISTOPHER
Busmeiss or Re51dcnce Address (Numbcr and Street; City, State, Zip Code) l .
300 WEST SIXTH STREET, SU[TE 2300, AUSTIN TEXAS 78701-3902 - |
Check Box(cs) thal Apply O Promoter O Beneficial Owner O Executive Officer 0O Director O General and/or
f Managing Partner
Full Nzllmc {Last name first, if individual)
e ;' '
Business or Residence Address (Nuimber and Street, City, State, Zip Code) '
: . . .
Check _‘Box(cs)"lhat Ap'ply: Ll Promoter O Beneficial Owner 3 Executive Of‘ﬁlcer: s Director O General and/or
i - ' ' o Managing Partner
Full Name (Last name first, if individual) o . S '
4 R ks
Businéss or Residence Address (Number and Street, City, State, Zip Code) - - - 1 '
| i < . _ L ' ' 4
Check' Box(cs) that Apply: [ Promoter [ Beneficial Owner O Exccutive Officer 0O Director O General and/or

Managing Partner

Full Name (Last name first, if individual) l

+

Busimjess or Residence Address (Number and Street, City, State, Zip Code)
T— .

(Use l:;lank shéet, or cﬁpy and use additional copies of this sheet, as necessary.)

Austi+ 767304v.2
|
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I S ' B. INFORMATION ABOUT OFFERING|

j s i Yes No

(. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this oﬁ‘enng? .............. a &
Answer also in Appendix, Column 2, if filing under ULOE ‘

2, What is the mlmmum investment that will be accepted from any individual? . .. .. .. .. booo oo oL $ 10,000.00

l : ' Yes No

3. Does!the offcrmg pCﬂTIII_]O!nl ownershipofasingleunit? . .. ... ... ... . ... ... . . O &

4, Entel; the inf(')rmalion reguested for each person who has been or will be paid or given, direc'tly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the ofTenng 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, Ilst the name of the broker or dealer. If more than

five (5) persans to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer
only! R |

Full Namc (Last name f'r‘u if individual)

1

Busin;ess or Residence Address {Number and Street, City, State, Zip Code)

i 3

Namc'of Asso:;cialcd Broker or Dealer

States in Which Pcrson Listed Has Solicited or Intends to Solicit Purchasers
(Cht:ck “All States” or check individual States) . .. ... e T 0O All States

E]AL DAK DOAz DOAR OcCA 0Oco OcCT ODE Obc OF DGA OH  OID
DIL{ OIN  OIA  0OKS OKy DOLA OME OMD E]'MA OMl OMN OMS 0OMO
OMT ONE ONv ONH ON ONM DONY ONC OND DOOH DOOK DOR OPA
DRII Oosc 0Osp  OTN OTX our OVt OVA EfWA S Oowv  Owl Owy OPR

Full I?Iamc (Last name first, if individual)

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

Name of Associated Broker or Dealer

Statc%; in Which Person Listed Has Solicited or Intends to Solicit Purchasers v .
(Cf‘:mk “All States™ or check individual States) f O Ali States

O AL D}'\K DAz OAR Oca Ooco ocr O DE ODC = DOFL OGa OHI OIDp
I:I]L' D]'N O A O Ks OKY OLA OME O MD DlMA 0 Ml 0O MN aoMms O MO
O MT ONE ONv ONH O NJ ONM  ONY ONC O ND OoH OO0k OorR OPA
DRI gsc Osp  OTN OTX OouTt OVTi OvAa Owa Owv Owl Owy OPR

Full Name (Last name first, if individual)
i :

1
t
'

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

i
i

Nam;e of Associated Broker or Dealer ’ ;
' A i

Statés in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check A!l States” or check individual States) . . .. . . e e O All States

DAL OAK OAz OAR OCA [©OCO OCT ODE ODC DOFL DGA OH omw
Cl[lr ,OIN  O1A ©Ks DOky DOLAa OME OMD BMA , OM  OMN OMS 0OMO
OMT ONE ONv ONH ON ONM ONY ©ONC OND , OOH DOOK UOOrR OPA
ORI Osc 0Osp OTN OTX Our OvVvi OvVA DOwA, OwWv 0Owl Owy OFPR

I . {Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
' I
!
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|
1
i

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

|
I. Enter the aggregate offering price of securities included in thls offering and the total
amoulnt alrcady sold. Enter “07 if answer is “nonc™ or “zero.” If the transaction is an
cxchangc offering, check this box O and indicate in the columns below the amounts of the

secuntles oftered for exchange and aiready exchanged. ‘ o
.' : Aggregate Amount Already
Type of Securityi ~ Offering Price Sold
Debt ..., .. O $ 000 $ 0.00
Equity | . e $.  : 4,000,000.00 h 3,000,000.00
! O Commen (X Preferred
Convcm!blc Sccumle‘: (1nc1udm;, WATANLS) ..ot e 5 0.00 3 0.00
Partnership T | b ' 0.00 $ 0.00
Other (Specify : | [$ $
Total . . . .. S P $ _4,000,000.00 3 3,000,000.00
. Answer also in Appendix, Column 3, if filing under ULOE. | |
2. Entelr the number of accredited and non-accredited investors who have purchased securitiesi
in [hIS offering and the aggregate dollar amounts of their purchases. For offerings under|
Rulc 504, indicate the number of persons who have purchased securities and the aggregatel
“dollar amount of their purchases on the total lines. Enter {07 if answer is “none” or “zero™,
Aggregate
} ‘ Number Dollar Amount
! ' ' . Investors of Purchascs
Accrcdilllcd TOVESIOTS. o o o o ottt e e e e e o e e e e e e 1 $  3,000,000.00
Non-accredited Investors. . ... ' 0 $ 0.00
Tnl.al (forfilingsunder Rule 504 only) .. ... .. ... ... . i $
i " Answer also in Appendix, Column 4, if filing under ULOE.
i !fthm filing is for an offering under Rule 504 or 505, enter the information requested for all
SCClilrltleS sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) ‘
months prior to the first sale of securities in this offering. Classify securities by type listed |
in Part C - Question, 1.
! . t Type of Dollar Amount
Type of Offering Security Sold
: : . 1
RUIE 505, . . o $
I ~ :
RegulationA................ e $
I :
RuleS(iM ....... R BT $
TOMl -« e e e $
4. a. !Fumlsh a statemcnt of all expenses in connection with the issuance and distribution of :
the securities in this offering. Exclude amounts relating solely to organization expcnses
of the issuer. The information may be given as subject to future contingencies. If thc
"amount of an expenditure is'not known, furnish an estimate and check the box to the left
of the estimate. , : ‘
Transff:r Agcnt'l’s Fees........... ) e Os%
anin‘g and Eﬁgravmg COStS. . L e e Os$
| ' 1
Legal Fees . ... e e e e f Ve e (143 60,000.00
Accou}ming Fees ... .. e l e 0%
Engmeermg Fees ..................................................... I N 0os
Sales Commlssmns (spccnfy ﬁndcm feesseparately). . . ... ... ... .. ... ... ! ................ as
!
Other Expcnses (identify) l ............... Os
L ®$ 60,000.00

I

To;al ........... . P
; Jo
i‘

Austi 767804v2 ,
! I
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{ ' C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5.

b. Emer the dlﬁ'crcncc bctwecn the aggregatc offering price given in response to PartC -

QLICHIOI’I | and lota] cxpcnscs furnished in response to Part C — Question 4.a. This dlfference
isjthe* .1dJu';tedgro:Qproceedsmlhemsuer OO

[ndlcate bclow the amount of the adjusted gross proceeds to the issuer used or proposed to
be uscd for each of the purposes shown. [f the amount for any purpose is not known,

furnish an ustlmate and check the box to the left of the estimate. The total of the payments
I:sted!must equal the adjusted gross proceeds to the issuer set forth in response to Pant C -
Question 4.b. above. ;

$ . 3,940,000.00

5 Payments to

: Officers, .
, |  Directors, & Payments To
' ' Affiliates Others
Salaries and fees. . . ... .. ..... e e e e e e e asi ., | o3
'’ I
Purchaseof real @SIate. . . . . .. . .. e e as ‘ 0s
- |
S . . . b
Purchase, remal or Icasmg and mstjallatlon of machinery and equipment . . . ... ... as | i Og
Construction or leasmg of plant butldmgs and facilities .. .................. (3 | | | as
Acqul§|t|on of other busmess&s (mcludmg the value of securities involved in this 4 C
offermg that may be used in exchange for the assets or securities of another issuer C
PUESUANE IO @ FMETBEEY . - . o o v it e e e e e e e e e e e e e aos: @ as
Repayment of indebledness . .. .« ..ot uie s e DSl i as
WOTKING COPItal . « . o v o oo oo e os] =S 3,940,000.00
. ' i
Other (specify): 1
, ? o
' . ‘ e os os
' (| | .
Coluthn Totals. « .-+ ... .. IR = S  3,940,000.00
| . i
TotallPay'ments Listed (column totals added) ... ........................ ' =3 3,940,000.00 .

I ' : D. FEDERAL SIGNATURE |

The issuer has duly calsed this noltlce to be signed by the undersigned duly authorized person If this notice is filed under Rule 505, the

tollowmg signature constitutes an undertaking by the issuer 1o fgmish to gf¥ U.S. Securities and Exchange Commission, upon written request of

its staff; the information furnished by the issuer to any nr -accrdflited invéstar pursuant to paragraph (b)(2) of Rule 502. :
’ ' }

N

| LS
Ol\NETiWORKS, INC. \ ,PN

Issuer (Print or Type) . ' Signatdre \

| Date
! 1 | NovEMBER 20,2006

Name of Signer (Print or Type) Title of Signer (Print or Type)

Kip M(;CLA.\'AHAN PRESIDENT

¢ ’

¢ ' ATTENTION

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

Austin 767804v.1 i |
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