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52 SEC USE ONLY
070 PURSUANT TO REGULATION D, Profix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering ([ check if this is an amendment and name has changed. and indicate change.)
Demand Media, Inc. - Options; Restricted Stock iw]®)
Filing Under (Check boxies) that apply): (] Rule 504 [ ] Rule 505 & Rule 506 [ Section 4(6) [J ULOE LIRE
Type of Filing: B New Fiting [J Amendment
A, BASIC IDENTIFICATION DATA 1. 4
1. Enter the information requested about the issuer P~ TH .
Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
Demand Media, Ine. F'NANC'A'
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1454 Third Street Promenade, Santa Monica, CA 90401 (310} 394-6400
Address of Principal Business Operations (Number and Street, City. State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) same same
Brief Description of Business Online media business which owns and operates 2 number of internet web sites.
Type of Business Organization
& corporation [ limited parnership, already formed [ other (please specify):
[ business trust [J timited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: B4 Actual [J Estimated
Jurisdiction of Incorporation or Organization: (Enter two-tetter U.S. Posial Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [DTE]

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of sccurities in reliance on an exemption under Regulation [} or Section 4(6). 17 CFR 230.50] et seq. or 15 US.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or. if received at that address afler the date on which it is due., on the date it was
mailed by United States registered or certified mail 1o that address,

Where 1o File: 1.5, Securities and Exchange Commission, 450 Fifth Street. N.W.. Washington. D.C. 20549,

Copies Reguired: Five (5) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies nol manually signed must be
photocopies of the manualty signed copy or bear typed or printed signatures.

Information Required: A new filing must comtain all information requested. Amendments necd only report 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 Parts 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 rcliance on the Uniform Limited Offering Exemption {ULOE) for sales of sccurities in those states that have adopted
ULOE and that have adopted this form. lssuers 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 siate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accoempany 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 this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result 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 untess such exemption is predicated on the filing of a federal notice.

SEC 1972 (5-05) Persons yvho respond to the colh:ctiqn off iqlhrmation contuined_in this form are 1of9
not required to respond unless the form displays a current valid OMB control
number,




A. BASIC IDENTIFICATION DATA

2. Iinter the information requested for the following:
. Izach promoter of the issuer, if the issuer has been organized within the past five years;
e Lach 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 issucr;
. [zach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and
*  FEach general and managing partner of partnership issuers,

Check Box(es) that Apply: [ Promoter  [X] Beneficial Qwner Exccutive Officer X Director  [] General and/or
Managing Partner

Full Name {Last pame first. il individual}
Rosenblatt, Richard

Business or Residence Address  {Number and Street, City. State. Zip Code)
c/o Demand Media, Inc., 1454 Third Street Promenade. Santa Monica, CA 90401

Check Boxies) that Apply: [ Promoter & Beneficial Owner [ Executive Otticer [ Director [ General and/or
Managing Partner

FFull Name (Last name first, if individual)
Stahura, Paul

Business or Residence Address  (Number and Street, City. State, Zip Code)
c/o Demand Media, Inc.. 1454 Third Street Promenade, Santa Monica, CA 90401

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

Full Name (Last name first, if individual)
Collatos, Bill

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Demand Media, Inc., 1954 Third Street Promenade, Santa Monica, CA 90401

Check Box{es) that Apply: [} Promoter [ Beneficial Owner [ Executive Ofiicer  [& Director ] General and/or
Managing Partner

Full Name (l.ast name first. if individual)
Parker, Victor

Business or Residence Address  (Mumbet and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade. Santa Monica, CA 90401

Check Rox(es) that Apply: [0 Promoter [ Beneficial Owner  [J Exccutive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, it individual)
Harman, Fred

Business or Residence Address  (Number and Street, City. State., Zip Code)
¢/o Demand Media. Inc., 1454 Third Street Promenade. Santa Monica, CA 90401

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

Full Name (Last name first, it individual)
Hawkins, John

Business or Residence Address  (Number and Street, City. State. Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade. Santa Monica, CA 90401

Check Box(es) that Apply:  [J Promoter  [X] Beneficial Owner [ Executive Officer [ Director  [J General andfor
Managing Partner

Full Name (Last name first. if individual)
Coto, Shawn

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

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

2. Enter the information requested for the following:
+  Each promoter of the issuer. if the issuer has been organized within the past five years;
*  Each beneficial owner having the power 1o 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 pariners of partnership issuers: and
e Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter [ Beneficial Owner  [J Executive Officer [ Director ] General and/or
Managing Pariner

Full Name (Last name first, it individual)
Akhtar, Sarah

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Demand Media. Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(cs) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name {irst, if individual)
Generation Capital Partners Il LP

Business or Residence Address  (Number and Street. City, Siate, Zip Code)
COne Greenwich Office Park, Greenwich, CT 06831

Check Box(es) that Apply: [} Promoter B Beneficial Owner [ Executive Officer O Director [} General andfor
Managing Partner

Full Name {l.ast name first, if individual)
Oak Investment Partners X1, LP

Business or Residence Address  (Nureber and Street. City, State, Zip Code)
825 University Avenue, Suite 1300, Pato Alto, CA 94301

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

Full Name {Last name first, if individual)
Beaver, Jim

Business or Residence Address {(Number and Street, City. State, Zip Code)
2002 156™ Street, Snite 300, Bellevue, WA 98007

Check Boxies) that Apply: [ Promoter {4 Beneficial Owner (] Executive Officer [ Dircctor  [[] General and/or
Managing Partner

Full Name (L.ast name first, if individual)
Spectrum Equity Associates V, L.P.

Business or Residence Address  (Number and Street, City, State. Zip Code)
333 Middlefield Road, Suite 200, Menlo Park, CA 94025

Check Boxies) that Apply: [] Promoter [ Beneficial Owner (] Executive Officer [ Director  [] General and/or
Managing Partner

Full Name (L.ast name first. if individual)
3i Corporation

Business or Residence Address  (Number and Street, Cily, State, Zip Code)
275 Middlefield Road. Suite 200, Menlo Park, CA 94025

Check Boxies) that Apply: {J Promoter B Beneficial Owner  [J Executive Officer  [J Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)
Oak Investment Partners XI11, L.P.

Business or Residence Address  (Number and Sireei. City. State. Zip Code}
525 University Avenue, Suite 1300, Pale Alto, CA 94301

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

2. What is the minimum investment that wilt be accepted from any indivIdURIT ..o e
3. Does the offering permit joint ownership 0F 8 SINEIE UNTT ...t pes e ees e ss e et st

4, Enter the information requested for each persen who has been or will be paid or given, direcily 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 ol a broker or dealer registered with the SEC and/or with a state or states, Hist the name of the broker or dealer. [f more
than five (3) 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.

Answer also in Appendix, Column 2, if filing under ULOE,

Yes No
O A
N/A

Yes Nao
& O

Full Name (Last name first, if individual)

Not Applicable

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) ..........cooovee.

oo ] All States

AL Oak  Oaz JAR ca aco gcr OJnE QOoc OFL gca O Om
O O Cia ks Oky [OtA OME OMp DOma OM OMy Oms  OMo
O Mt EINE ONv ONH O NI O NM CINY OnNe ND o ok [JORr dra
ORI Osc Osp OaTN Brx aur vt Ova O wa Owv O wl Owy [QOrr
Fuli Name (Last name first, if individual)

Business or Restdence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

{Check “All States”™ or check individual SLAtes) ...........c.oooovovreie oo erer e et ettt e r et ettt ] Al States
O AL O aK Oaz O AR Oca dJco gcT Obe Ooc [JFL OGa [ ni Om
Ol Om Ola OKs Oky (mi OMe OMp Owma OM 1 MN Oms [OMo
OwMmT ONE Onv ONH (R O NM ONY ONC O ND ot Jok Jor Oea
ORI Osc [dsp OTN Orx Our Ovr Ova CIwa O wv Owr Owy rr
Full Name { Last name first. if individuat)
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 indIVIAUAL SLEUES) ... .ottt ces e eeee et eee et es s eeeee e ee s ereeeers s asseraessenesressarereseseesreseereessoesessneseenenee e L1 ALl States
AL 0 Ak Oaz O AR [ca gco gcT dpE Obpc OFrL OGaA OHI O
O OIN Ora ks Ky Ora [ ME OMD O Ma O Mi [OMN Oms O Mo
OwMT CINE Ny [NH Om CINM ONY LINC OnNp Oon Jox [JOR Ora
Rl Osc [OsD O aTx Qurt avr Ova O wa Owy O wi Owy Orr

{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

1. Enter the aggregate offering price of securities included in this offering and the rotal amount already sold. Enter “07 if
answer is “none” or “zero.” I the transaction is an exchange offering, check this box [J and indicate in the columns
helow the amounis of the securilies offered for exchange and already exchanged,

Aggregate Amount Alrcady
Type of Security Offering Price Sold
DIEDL ..ttt e £ bR 41 8 R R $0.00 $0.00
EUUILY oot emeeses st et 61 R 58S 330.00 $330.00
&4 Common [ Preferred
Convertible Securities (InCluding WAITANMS) ... e ces e s e $0.00 $0.00
PAMNCISIIP INLEIESIS 1oov.tr ettt ettt e et r a4 s 1 b e s et ant e et b et bbbt $0.00 $0.00
Other (Specifv Options to purchase common stock TSRO $2.000,000.00 * 2,000,000.00 *
TOMALL .. 11 atte e st s b e eaa bR e 21 R 241 2R 48 £E R £ 11 b 4t e R R $2,000,330.00 $2,000,330.00
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 lings. Enater “07 if answer is
“none™ or “zero.”
Aggregate
Numbgr Dollar Amount
Investors ol Purchases
ACCIEAIEd INVESIOTS ...ttt s e bbb st et E e 3 $2.000,330.00
NON-ACCTEATIEA HIVESIOS __..ooviiit ettt et o R s b 0 $0.00
Total {for filings under Rule 504 only)
Answer alse in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, 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
Type of offering Sceurity Sold
RIS S5 L.ttt b b RS st be s s eSS et st
REBUIBHION Aottt ee et e et s e ees o s sos st ses st s emseat s e He 4t beseemsemssan s s ees e asa et am st et mesmsee st e sntenns
RUIE SO 1.1t bttt et 2R R4S s a1 88t SRS
TTOUAL ..ttt b Rt RSBt
4. a. Furnish 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. If the amount of an expenditure is not known. furnish an estimate and check the box to the left of
the cstimate.
TEBNSTET AEIUS FOOS . oeecerevrriitece e eas 111 eee oo e e oo s 4 b e b eema e st 8525 se e ee e e AR FE e et et amtares s d $0.00
PrNNING aNd ERZTAVINE COSIS ..ovooevoeeeeesee et ettt stee e emsems s s ses e ss e s e ems £ ss s 4 St b ams et sarc b s0n O . 3000
LEEAL FRES ... evetirveuiiviteree e es s o1 bbessmeae s 2ot e e s s eee 843345444848 ate 54145t ema RS SRS 46 e X 10,00.00
ACCOUNTINE FEES........iiiitiineeceeeeeeeeaee et e se et ass s bba e esass 686828 88018044041 e S0 EE A E2 P2 e R4 e 15 s O %000
FENZINEEIIIE FEES ... oottt e ottt b4 et £ 8 kR 151 R s et O $0.00
Sales Commissions (specify finders” fees SEPABEIY) . ......oo o ceserens e s s est e e O $0.00
Other Expenses (Wdentify) b s 1 . 3000
TIOURD.. et aeee e st s 8 e s & $10,000.00

The offering includes the issuance of options to purchase up to 2,000,000 shares of common stock at an exercise price of 31.00 per share.

None of such options have yet been exercised and they may never be exercised.
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F C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggrepate offering price given in response to Part C - Question 1 and
total expenses lurnished in response to Part C - Question 4.2. This diflerence is the “adjusted gross
PrOCEEAS 10 TNE ISSLEE. ™ L. ... . ettt tiet e eeeee et et stese b e sae e ee et e e easesseteabes s Sheseas et ems ees sascera R e R b oAbt st bt erearantan

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 1o 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 ahove,
Payments to

$1,650,330.00

Officers,
Directors, & Payments to

Affiliates Others
SALATIES AN TEES 1.v....oooroerr ittt it $0.00 O $0.00
PUFChASE OF T8I ESTALE . .....vevceee e s b srsr s eee L) 000 B $0.00
Purchase, rental or leasing and installation of machinery and equipment ... s O $0.00 O $0.00
Construction or leasing of plant buildings and fACHIGES ..c...........oooccooovivrsrseeoer oot [ $000 O $0.00
Acquisition of ather business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities ol another
ISSUET PUISURE B0 8 METEEE) .oooooovvo oo ooeevecseess oo soeeees oo eererseeseees oo eesmsnssnenenne. ] . $0.00 O $0.00
Repayment of INdeDLednEss ..ot e O $000 O $0.00
WOEKIRE CEPIIAL ...ttt essereeen s sams e e ees st saes s sms st senn e ene e enreneness ] $0.00 $1,590,330.00
Other (specily):

O__ soo0 E3_.__$0.00
COMMN TOWIS ....ovoiveecece st ettt ettt et nrs s ensnnnrs L] oo X $1,990,330.00
Towal Payments Listed {columm to1als added) ... e = $1.990,330.00
r D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1t this notice is filed under Rule 505, the following signature constitites |
an undertaking by the issuer to furnish to the U.$. Securitics and Exchange Commission. upon written request of its stafl, the informatien furnished by the issuer to any

non-accredited investor pursuant to paragraph {b}2) of Rule 502.

Issuer {Print or Type) Sign: Date
Demand Media, loc. b{ /90{0‘7

Name of Signer (Print or Type) Title of Signer (Print ar Type)
Shawn Colo Secretary

END

ATTENTION

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