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TICE OF SALE OF SECURITIES — ” II ” ” I”
PURSUANT TO REGULATION D, 07051382
SECTION 4(6), AND/OR Prefic Seriat
NIFORM LIMITED OFFERING EXEMPTION N |

DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.}
Newton Running Company, Inc. Series A Preferred Stock Financing
Filing Under (Check box({es) that apply): 1 Rule 504 [J Rule 505 Rule 506 [ Section 4(6) O uLoE
Type of Filing: New Filing [0  Amendment

A. BASIC IDENTIFICATION DATA
1.  Enter the information requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Newton Running Company, Inc.
Address of Executive Offices {Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)

18300 Broadway, Ste. 120 Boulder, CO 80302 303-209-3746

Telephone Number (Including Area Code)

FSSEL
Brief Description of Busi

Bir:iec his;gg;ono usiness APR 2 7 m7 /:
Type of Business QOrganization ].H OMSON f_a

Address of Principal Business Operations (Number and Street, City, State, Zip Code}
(if different from Executive Offices) PROCE

corporation [ limited partnership, already formed HNAN C'Al O other {please specify):
[ business trust T limited partnership, 1o be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 05 2006
Actual 3 Estimated

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

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6}, 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6}.

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) on the
carlier of the date it is received by the SEC at the 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 mail to that address.

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

Copies Required: Five {5} copies of this notice must be filed with the SEC. one of which must be manually signed. 'Any copies not manually signed must be photocopies of the manually signed
copy or bear typed or printed signatures,

Information Reguired: A new filing must contain al] information requested. Amendments need only repost the name of the issuer and offering, any changes thereto. the information requested in
Part C. and any material changes from the information previously supplied in Pans A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate rediance on the Unifonn Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULCE and that have adopted this form.
Issuers relying on ULQE must file a separate natice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of 2 fee as a
precondition to the claim for the exemption, a fee in the proper amount shall accompany this fonn. This notice shall be filed in the appropriate states in accordance with state law. The Appendix

16 the notice constitutes a pan of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

of? \/\/\/\
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A. BASIC IDENTIFICATION DATA
9000

2. Enter the information requested for the following:

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

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Fach general and managing partner of parinership issuers.

Check Boxes [ Promoter [X] Beneficial Owner

that Apply:

Executive Officer

[X] Director

O General and/or
Managing Partner

Full Name (Last name ficst, if individual)

Gerald P. Lee

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

1800 Broadway, Ste. 120 Boulder, CO 80302 '

Check Boxes [ Promoter O Beneficial Owner
that Apply:

Executive Officer

Director

O Geneml and/or
Managing Partner

Fuli Name (Last name first, if individual}
Danny Abshire

Business or Residence Address (Number and Street, City, State, Zip Code)
1800 Broadway, Ste. 120 Boulder, CO 80302

Check Boxes [ Promoter Beneficial Owner
that Apply:

[CJexecutive Officer

[ Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Britek Footwear, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
1800 Broadway, Ste. 120 Boulder, CO 80302

Check O promoter Beneficial Owner
Box(es) that

Apply:

[ Executive Officer

O Birector

O General and/or
Managing Partner

Full Name {Last name first, if individual)
William W. Reynolds

Business or Residence Address (Number and Street, City, State, Zip Code}
1800 Broadway, Ste. 210 Broadway Boulder, CO 80302

Check O Promoter Beneficial Owner
Box({es) that

Apply:

O Executive Officer

O Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Newton Investment LLC

Business or Residence Address (Nwmber and Sureet, City, Siate, Zip Code)
7660-H Fay Ave., #504 La Jolla, CA 92037

Check O Promoter [X] Beneficial Owner
Box(es) that

Apply:

O Executive Officer

O Director

[J General and/or
Managing Partner

Fult Name {Last name first, if individual)
The Douglas S. Schatz and Jill E. Schatz Family Trust

Business or Residence Address {Number and Street, City, State, Zip Code)
PO Box 481 Fort Collins, CO 80522

Check Boxes [ Promoter £3 Beneficial Owner

that Apply:

[ Executive Officer

Director

O General and/or
Managing Partner

Full Name (Last name first, if individual}

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

Check Boxes [ Promoter [J Beneficial Owner

that Apply:

[0 Executive Officer

Director

O General andfor
Managing Partner

Full Name {Last name first, if individual)

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

273060 v1/CO
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B. INFORMATION ABOUT OFFERING
s

I.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...c.ocoeovveecceveceece e YES No ¥
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any iIndivIAUAIT ..o e s e s N/A

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. 1f 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 to 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 iNdIVIUAL SALES) .. .o iacisieeeme et esre s es s eme e rms s s res s sarerssre s bssrna st nars s sasssenars s enessemsascmesnrersareesreneeee- k] All St21ES
[AL] {AK] [AZ] IAR] ICA] [CO} ICT] [DE] (DC] IFL] [GA] {H]] 1D}

[t [IN] [1A] [KS] KY] ILA] [ME] (MD] [MA] [Mi] IMN] [MS] [MO]

[MT] {NE] [NV] INH] INJ] NM) [NY] [NC] [ND] {CH] {OK] [OR] [PA]

IRT) I5C] ISDj [TN] (TX] (UT] VT (VA] IVA] fwy] (Wi] IWY] 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” oF Check iNAIVIAUED STAES)....oocu ittt eeere st v rnsrasra s rees st s e era e ebacs e s b emeb e et see g srasrnss enentbaebas bas st snanssaensamreemnssnsnensessseeeee L) A0lE SHALES
AL} [AK] [AZ] [AR] [CA| €O €T {DE| [DCJ {FL] [GA] [Hy I1D]

iy (N} Al XS4 [KY] |LAl IME] MDY [MA] M {MN} {M3] MO

IMT{ [NE] INV] [NH| [NJ] [NM] INY] [NC) [ND| [OH]} 10K] IOR] {PA]

(RI] [SC| (SD] (TN} [TX] [UT] (VT] VAl IVA] (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 ar Intends to Solicit Purchasers

(Check “All States” O CHECK IMAIVIAUAL SUALES) . vcvreueiervroe it srirsstesereecaeesseeeeesrer s rsses s tases s ss st basbeas s Fos sesess e emet s seeeseoreye as a2 Esy 34 Feane et rasss s bam et aeecns s en s e s Ere st 1 er e 3 All States
lAL] iAKI [AZ) [AR] [CAl [COl iCTj IDE} IDCI {FL| IGAl [HI] [Lin]
L) [IN] (LA] {KS} KY] ILA] IME| IMDY [MA] IMI) [MN] IMS] iMOj
IMT] {NE} [NV] [NHj INJ} INM] INY] iNC] [ND {OH] ICK] |OR] IPA]
{RI| 1SC) (5D] [TN] [TX] [UTI VT [VA] [VA] {WV] IwI IWY] PR}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Emter 07 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 Aggregate Amount Already
Offering Price Sold
DIEDL c-vveeeieacesteeeet s sa e rasssemeen s ae s seseaee s eas e as g e s hae £ ee s e £ et e ean e ems e bbb s 3
BiQUILY et e e e et ee et et nh e a4 e e ret et et et e enr e $ 1,210,000 $ 1,210,000
0  Common Preferred
Convertible Securities {(including Warrants)............oc.ccriviiecinnci e 3 $
Partnership Interests................... s 3
Other (Specify } $ S
TOUAL . ecrceo v eeeenrrmseeenessen s et eees e s est e s sae et b s bbb et s et $1210000 $ 1,210,000
Answer also in' Appendix, Column 3, if filing under ULOE. -
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 dollar amount of their
purchases on the total lines. Enter “07 if answer is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
of Purchases
ACCTEAUEL INVESIOTS co.evevsitiremissrecesrierescereneseiessenssses cosessemcesresecassmsrs o smmsss o s siesss et sesea 7 $1210,000
NON-BECTEITEd INVESLOTS ...ov.erocec et s e innsescerare s s ers et rean s een s bbbt 0 s
Total (for filings under Rule 504 00y} ..o e e seenee e b3
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
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.
Type of Dollar Amount
Security Sold
Type of Offering
RULE 505,111 evveterertercresiarisstse st s bs st s enra s esess s esa b seest s 5 e e 12 et s s seba s rm e bbb smns e sa b1 e b b1 et b
REGUIALON A oottt et aresem e s st s s se e ssa e ben e bems s esansenseretsbas s
RULE S04ttt s r e ar et st be sy ek b ar s e s e ne et b e 5
TOTAL st tettiiaerer s b br s easctas s eae bbb e s st s re s bt s bbbt et b s s ena s rn s b e ARt e $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. [f the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees oo, O S
Printing and Engraving Costs | s .
Bl FES .ot ettt sy AR s e At e kb e $ 3.000
ACCOUNENE FEES 1ovvivvitiiie e it sssis ettt ekt b sem s s e bb st e e be e eeme et eeeenrs st et ba s O [y
ERIEINEEIINE FOES......oeoeiceesieieeectereveeestceessceamecaessssieesessasssssersasssastesssssesstesmsesssbenseseniebenssabbans O $
Sales Commissions (specify finders’ fees separately) .oo..oooioiriicnciem e ] b
Other Expenses (Ientify) __ s esssasessass s essseemesnsenes | s
TOUBL e verevtvamssaresses s basre s s ases s basb s esset s e essres 44 5a s AP s bt St At A e a $
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses fumished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the iSSUET” .........ocvveuieceriemmeecrecercesrenens $1.205.000

5. 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 left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,

Payment to Officers, Payment To
Directors, & Affiliates Others
SAlAMES AN FBES ..ot £ bR Os [Os
PUTCRASE OF FEALESTALE ..co.cr e cre e reent s renr e see s e s ss et een e et Os Os
Purchase, rental or leasing and installation of machinery and equipment ...........ccoooceeevecnnninenne e Os Os
Construction or leasing of plant buildings and facilities ... 0 oo e Os s
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another 1SSUET PUTSUATIL 10 & TRETEET) . c..vvvevrrvrvicrnrnreerresecnrsrmreeeneessnanes Os Os
Repayment OF INAEDIBANESS ........cco.cveee ettt e s s st eaese s en s s esemnasassesrssensanebsemamsesnss s Os Os
WOTKING CAPHAL ..oco e et e b s $ 1.205.000
QOther (specify):
Os Os
....................................... Os Os
COMUITI TOUAS (..o renen e senee et veeco s resneee enst et st s rene st et e en e e e s s nnn b Os Os
Total Payments Listed (column tolals added). ... ..o e e et s rmre e $ 1.205.000

D. FEDERAL SIGNATURE

. T ol - Lo e T . B R - . R Lk e o= o= B I
The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the infonmation furnished by the issuer to any
non-accredited investor pursvant to paragraph (b)}(2) of Rule 502,

[ssuer (Print or Type) Signature Date

Newton Running Company, Inc.
Y-1<7

Name of Signer (Print or Type} Tifle of Stgner (Print or Type)
Gerald P. Lee Chief Executive Officer

ATTENTION

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

Page 5 of 7
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E. STATE SIGNATURE

i. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ..o Yes No
0
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to the state administrator of any state in which the notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law.

3. The undersigned issuer hereby undertakes to fumish to any state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
(ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.

The issuer has read this notification and knows the conients to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized

person,

" Issuer (Print or Type) Signature Date

Newton Running Company, Inc.
/Z<7

Name of Signer (Print or Tvpe} Tifle of Signer (Print or Type)
Gerald P. Lee Chief Executive Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

END
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