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‘J UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION . . N
| Washington, D.C. 20549 gxMB Number.  3235-0078
' [ pires;
v Estimated average burden
: P FORM D ' .| hours perresponse. . . . .. 16.00
; ” ' | NOTICE OF SALE OF SECURITIES | N
; | PURSUANT TO REGULATION D, | |
4428 | SECTION 4(6), AND/OR | DATE RECENED
} 'UNIFORM LIMITED OFFERING EXEMPTION I |

——_1
Name of Offering ~ ([] check lflhl.s is an amendment and name has changed, and indicate change.) | /

Filing,Undcr (Check box{es) that apply): [J Rule 504 [] Rule 505 [7] Rule 506 [ ] Section 4(6) [] = >
e | i
Type of Filing:  [7] New Filing [] Amendment ] 0 %o%\
[ ) \2 /5}" _

{ | : ' A. BASIC IDENTIFICATION DATA

l
1. Enter the information requested q'aboul the issuer !

Na.m:';'of Iss]ﬁcr ([ check if this is ‘an amendment and name has changed, and indicate change.) <"7 o
Varsity Media Group, Inc. ! gol

Addrcss of Exccullvc Offices ) {Number and Street, City, State, Zip Code) ‘ Telephoanr (Including Area Code)
8601 RR 2222 {Building 3, SUIte 120, Austin, TX 78730 (512) 527-2500
Address of Principal Business Operations (Number and Street, City, State, Zip Code) " Telephone Number (Including Area Code)
(if different from Executive Offices)’

f

Brit;,'f De’sc'ﬁpliori of Business '
! . - . .
Media company providing Internet, mobile and television entertainment properties.

r . | PRQ“"SSEB
Type of Busmcss Organization N | o

Z|- corparauon i [] limited partnership, already formed [O} other (please specity):

‘busmcss trust v [] fimited partnership, to be formed [ ?_j DEC 2 ,2006

] i Month Year |
Actual or|Estimated Date of‘lncorporatmn or Organization: [ 1@ @12 [AActal [] Estlmntcd THOMSON
Jufisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NANC’AL
CN for Canada; FN for other foreign jurisdiction) { . ER
G'ENERAL INSTRUCTIONS ' '
Federal' ' C o !
Who Must File: Allissuers makmg an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.

77d(6)

1 !

K"hen To File:: A nolice must be filed no later than 15 days afler the first sale of securities in the offcrang A notice is deemed filed with the U.S. Sccurities
and Exchangc Commission (SEC) on the carlier of the date it is received by the SEC at the address given beélow or, if received at that address after the date on
‘Thwh ithis due, on the date it was mailed by United States registered or certified mail to that address.

|
i[lfhere To File: US. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549

| Copres Reqmred L[y_;_(j_)_mm of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
phmocoplcs of the manually sngncd copy or bear typed or prlnled signatures.
Informarwn Required: A new ﬁlmg must contain all information requested. Amendments need only Teport the name of the issuer and offering, any changes
thcre!o]lhc infermation requested in Part C, and any material changes from the information previously supp!led in Parts A and B. Part E and the Appendix need
Inot be |flcd with the SEC. )
‘Ffling Fee: There is no federal ﬁling fee. [ .
Statc.
This notice shall be used to mdlcatc reliance on the Uniform Limited Offering Exemption (ULOE)Ffor sales of securities in those states that have adopted
ULOE and that have adopted thlS form. Issuers relying on ULOE must file a separate notice with,the Securities Administrator in each state where sales
are to) be or have been made. If a state requires the payment of a fec as a precondition to the clalm 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 to the notice constitutes a part of
lh1.~. notice and must be completed

ATTENTION
Fallure to file notice in the appropriate states will not result in a toss of the federal exemption. Conversely, failure to file the
appropnale federal notice will not result in a loss of an available state exempllun unless such exemption is predictated on the
llllmg of a federal notice.

Paersons who respond to the coflection of information conta'ina_d in this form are not
SEC 1972 {6-02) réquired to respond unless the form displays a currently valid OM8 control numbar. l1of9

|




2. Enter the information requested for the followmg o

e | Each promotcr of the issucr, |‘fthc issuer has been organized within the past five years;

¢ | Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

s | Each executive officer and dill-ector of corporate issucrs and of corporate general and managing partners of partnership issuers; and

. Eac}l gencral and managing partner of partnership issuers.

Check hdx(csi that Apply: D Pmrl‘notcr D Beneficial Qwner m Executive Officer E] Director D General and/or
" ‘ ! ; | Managing Partner
Full N?mc (L?.st name first, if mdlwdual) ‘
Hoffman KeHy W, ' ' l
Busmess of Resldencc Address  (Number and Street, City, State, Zip Code) ,
Varsny Medla Group, inc., 8601 RR 2222, Building 3, Suite 120, Austin, TX 78730 ;
Check Bpx(es) that Apply: [ Promoter  [] Beneficial Owner Executive Officer [ Director [] General and/or
‘ . l Managing Partner
Full }?‘amc (l’.ast name firs, if individt":al) ,
Stoiler Todd B. | |
Busnrllcss or Rcsndcncc Address (Numbcr and Street, City, State, Zip Code} f
Varsity Medla Group. Inc., 8601 RR 2222, Building 3, Suite 120, Austin, TX 78730 l'
14| Dlreclor [0 General and/or

Check Box(es) that Apply: O Pl"omoler [0 Beneficial Owner [] Executive Officer
[ : I

o . ‘ .

Managing Partner

Full Name (Last name first, if individual) .

Fur:row, J"r., Samuel Joseph !

Bus}né_ss 07' Residence Address  (Number and Sueet, City, S_tate, Zip Code)}
Varsity Media Group, Inc., 8601 IRR 2222, Building 3, Suite 120, Austin, TX 78730

B

Check Box(es) that Apply: 1 Promoter [J Beneficial Owner  [7] Executive Officer  [7] |Director [C] General andfor
d i Managing Partner
Full Name (Last name first, if indiviidual) ' |
Lav Bruce ‘ ) FI
Busmess or Restdencc Address  (Number and Street, City, State, Zip Code)
Varsuty Medla Group, Inc., 8601 RR 2222, Building 3, Suite 120, Austin, TX 78730
Check Box(es) that Apply: ] IPromoter  [] Bencficial Owner [} Executive Officer [ Dircctor ] General andfor

I
|

Managing Partner

Full Namé (Last name first, if individual)

3

( :

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

Check Bc'ux(es)'lhal' Apply: D; Promoter D Beneficial Owner  [T] Executive Officer

b 1

|
|

[:] |reclur
’ ,

] General andfor
Managing Partner

Full Name (Last name first, if individual)

-

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

.

Check Box(es) that Apply: [J Promoter [} Beneficial Owner [7] Executive Officer

[D Director

|

General and/or
Managing Partner

Full Name (Last name first, if individual)
I

I

|

Business or Residence Address ' (Number and Street, City, State, Zip Code)
) ! 1

'

|

2019

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)



LA i e

{Use blank sheet, or copy

g

d use additional copies of this shcct, as necessary.)
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[Z Sl BT T S PN NFORMATION/A 'ABOUT.OFFERNG r"t"_ SR
No
1. Has the issuer sold, or does the'issuer intend to sell, to non-accredited investors.in this offering? ... | ] i
" Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum invcstmeiﬂ that will be accepted from any individual? ..., ' R $ 10,000.00
' | Yes No
3. Does the offering permit joint ownetship of a single unit? .. I' O
4. Enler lhe information requcsted for each person who has been or will be paid or given, d1reclly or indirectly, any
CDmmlSSlOl’l or similar remuneration for solicitation of purchasers in connection with sales of securmcs in the offering.
I'fa pcrs'on 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. 1f more than five {5) persons to be listed arc assocmlcd persons of such
a brokcr or dealcr you may sel forth the information for that broker or dealer only.
Full Name (Lasl name first, 1f1nd1v1dual)
Norlh Coast Securities Corporatron
Busmess ox; Residence Address (Number and Strect, City, State, Zip Code) I
9995 Gate Parkway North, Suite 300, Jacksonville, FL 32246 l
Name of Associated Broker or Dealer ‘l
Statés in V;’hich-Pcrson Listed Has Solicited or Intends to Solicit Purchasers ’
(Chéck “All States™ or check individual S1ALES) .. ’ ....................................... ] All States
(AL] @ [AR] A T~3] B [ [bC] (& (B}
- ] NS O @ @K
- [sD) (]
Fu 'l Name (Last name first, 1f1ndlv1tjual) I )
' .
Business| or Residence Address (Number and Street, City, State, Zip Code) )
. | N
Name of,Associatcd Broker or Dealer [
‘ _ !
States in’ Which Person Listed I-Ias Solicited or Intends to Solicit Purchasers ‘ ,
{Check “All States” or check individual B1ates) o f fiureressersesseeperesans [] All States
D E G K A @ 0 by b M Gl 00 0
M M M © B @ M M M M M M Mg
| i : l
Iiu]l NT'mc (Last name first, if individual} ’
Business or Residence Address (Number and Street, City, State, Zip Code) ]
I
Name of Associated Broker or Dealer (
Statcs,in Which Person Listed Has Solicited or Intends to Solicit Purchasers [
(Thcck “All States™ or check individual States) ..o.overvccereinnricsr s l ..... eebesreanean e ee e seasennnre e ene [ Al States
; )
'
|
-
| ' : !
:
|
1




; 31T 2 Y e it ihaly i
FERNGPRINUMBER?OF INVESTORSTEXPENSES, AND«USF_LQ‘(N)F PROCEEDSEY ARy

I !

1. Enter the aggrégate offering pnce ofsecurmcs included in this offering and the total amount already
sold Enter “0™ if the answer is “none” or “zero.” 1f the transaction is an exchange effering, chcck
lh1s box[] and indicate in the columns below the amounts of the securities offered for exchange and

B)

alrcady cxchangcd
IJ I Aggregate Amount Already
v Type of Security ; _ . 1 . Offering Price Sold
)
' Debt U S
l " EQUILY e eeeninees et s et At oot ent oo ee e et emtente, - $
" ‘ ‘I I [J Common [ Preferred
I
} Convemble Securitics (mcludmg warrants) S s $
l Pa.rtnershlp [nterests .. eeavane e s , ........ $ $
|
' Other (Specify Convemble notes and wsacr.a.r.l.t..S. ................................................................... |.....5 50000000 g 225,000.00
I |
! I TOMAL oot eere s ossss e nssse et e seessseeee ot st s st / , .......... s_500,000.00 $_225,000.00
! | 1, v
i I Answer also i in Appendix, Column 3 if filing under ULOE. !
2. Entcr lhc number of accredncd and non-accredited investors who have purchased sccuntlcs in this
]offcnng and the aggregate dollar amounts of their purchases. For offerings under Rule 504, mdicate
the number of persons who ‘have purchased securities and the aggrcgate dollar amount of thclr
purchases on the total lines. Enter “0” if answer is “none” or “zero.’ i
| . 1 Aggregate
I ‘ ‘ ! ‘ Number Dollar Amount
! f ‘ Investors of Purchases
| Acoredited InVeStors...cccc s o 3 §_225.000.00
Non accredlled lnvesmrs }, .............. LY
" Total (for fi f"imgs under Rule 504 L1 ‘ LIS $
Answer also in Appendix, Column 4, if filing under ULOE. ;
lflhIS f'lmg isforan offermg under Rule 504 or 505, enter the information requested for al! securities
soldlby the issuer, to date, in offerings of the types indicated, in the twelve (12) months p]‘lOl’ ‘to the
i t‘rst!sale of securities in this offering. Classify securities by type listed in Part C — Quesuon i
f Type of Dollar Amount
,Typc of Offering ! . f Security Sold
| I Rule 505 . R S $
chu]auon A ! . l $
Rule 504 J [, $
1
| Total f; $_0.00
4. a I Furnish a statement of all expenses in connection with the issuance and distribu'lion of the
f . securities in this offering,| Exclude amounts relating solely to organization expenses ofthe insurer.
T he information may be glven as subject to future contingencies. If the amount of an cxpcndlture is
not known, lurmsh an estimate and check the box to the lefl of the estimate. l
Transfer Agent s Fees Wl ................................. O s
] '
' Printing and Engrav?ng COSLS.corrvimeeernnnes vt renserr e enres . ‘ ........ . 0o s
Legal Fees . e ereanaet bt sttt st bRt R et b e nbe e b e ‘ ............. TPV 7] 3 15,000.00
Accounting FEes ....ivmmirimeneeaiones SR J s
' !
' Engineering FEes ... umiiniiiiscsnrnirenens et b e s s e s sersssera v nesannaatseee s
Sales Commissions (specify finders’ fees IScparately) ..................... I ..................... 0 s
Other Expenses (identify) feestobroker-dealer . . [ ................................... ) 50,000.00
- | ! 7] 56500000




' * +
'

| | I C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND ll$:l'2 OI' PROCEEDS

b.! ‘Enter the dlﬂ‘erence between the aggregate offering price given in response to Part C— Queslmn 1
and total expenses fumlshcd in response to Part C — Question 4.a. This difference is the “adjustc? 2ross

pr'oceedslto the ISSUEE.” oo _ e $_435,000.00

I
5. lndlcatc below the amount of the adjusted gross proceed to the issuer used or proposed to be u§cd for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
chcck lhc bax to the left of the estimate. The total of the payments listed must equal the adjusted gross :

procecds to the issuer set forth i in response to Part C Question 4.b above.

| ' Pa)'rmems to
' Officers,
L : Directors, & Payments to
Affiliates Others
Salaries and fees s b s - e [ 8 s
Purchase of real estate.. l ...... ' O Os
Purchase, rental or leasing and msta[latlon of machinery
and equlgl;mem s AR bbbt - VPPN SO 0s s
Construction or teasing of plant buildings and facilities l ........ s 0Os
! |
Acquisition of other businesses (including the value of sccurities involved in this
offenng that may be osed in exchangc for the assets or securities of another !
isster pursuant to a merger) ... e 0s_ s
chaymctln of indebtedness ....... 1 .............................................................. - s as
Wolrkin‘g' CBPILALcooecivre e e l ..... ~[% [3$435,000.00
Other (specify): | [0S as
. § I . '
. |‘ L8 s
Column Totals............ L ettt ekt | ....... |:]$(] a0 X$_435,000.00
Tol?l I|’a‘yr|nents Listed {column tlptals added) [ E]s4 35 ,000,00
| | i D. FEDERAL SIGNATURE | |

S
Thei issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notlcc is filed under Rule 505, the following
. s1gnature const:tulcs an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commlssmn 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.
l |

Issuer (Plrmt or| \Type) Date
Varsity Media Group, Inc. | »—-—%Q/Z _ | /24 /&é
{

Name of Slgner (Prlnl or Type) ! Title of Signer (Print #Typc) ; {
Kelly W. Hoﬂman Chiet Executive Officer
| 1
[ '
: .
\ .
: !
' i‘
—— ATTENTION T
Intentional misstatements or omissions of fact constitute federal criminal violatlons. (See 18 U.S.C. 1001.)
:\
| ‘: 50f9




