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FOR M UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076
Washington, D.C. 20549 Expires:

Estimated average burden

FO R M D hours per responss. ..... 16.00

NOTICE OF SALE OF SECURITIES pmﬁxSEC USE ONLYSerinI
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION l |

Name of Offering  ( [j check if this is an amendment and name has changed, and indicate change.)
9% Subordinated Unsecured Notes Due 2014

Filing Under (Check box(es) that apply): [] Rule 304 [] Rule 505 [7] Rulc 506 [7] Section 4(6) [7] ULOE _

Type of Filing: 4] New Filing [[] Amendment

lv e .

Enter the information requested about the issuer
07069677

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Jones Media Group, Ltd.

Address of Exccutive Offices {Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
9697 E. Mineral Avenue, Centennial, Colorado 80112 303-792-3111

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
{if different from Executive Offices)

N{IA

Brief Description of Business

Provide radic programming and services to radio stations, and radio advertising sales services. ?HOCESSE
/ g |

Type of Busincss Organization - -
[£] corperatien [ timited partnership, already formed E] other (pleasc specity)!] JUL 0 5 ZUU?
business trust limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [T]2]  [QI4] [ZAcwa! [ Estimated F'NANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) g

GENERAL INSTRUCTIONS

Federal:
IWho Must File: All issuers making an offering of'securities in reliance on an exemption under Regulation D or Section 4(6), L7 CFR 230.301 etseq.or 153 U.S.C.
77d(6).

When To Frle: A notice tmust 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. Securitics
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 (hat address after the date on
which it is due, on the dale it was mailed by United Stales registered or certificd mail 1o that address.

Where To File: 11.8. Securities and Exchange Commisston, 450 Fifth Street, N.W., Washington, D.C, 20349.

Capies Required: Eive {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 Required: A new filing must contain all information requested. Amendments need 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: Therc is no federal filing fee,

State:

This notice 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 the Securitics Administrator in each state where sales
are to be, or have been made. [f a state requires the payment of a fee as a precondition to the claim 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
this notice and must be completed.

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

Parsons who raspand to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB contrel number, 1 of 9



A. BASIC IDENTIFICATION DATA

2. Eater the information requested for the following:

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

s Each beneficial owner having the power to vete or dispose, or dircct the vate or disposition of, 10% or more of a class ef cquity securitics of the issuer.

¢ [Lach cxceutive officer and dircctor of corporate issucrs and of corporate general and managing partners ol partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter [z Bencficial Owner E] Exccutive Officer Director [:I General andfor
Managing Partner
Full Name (Last name first, if individual)
Jones, Glenn R.
Business or Residence Address  (Number and Street, Cily, State, Zip Code)
9697 E. Mineral Avenue, Centennial, Colorado 80112
Check Box(es) that Apply:  [[] Promoter  [/] Beneficial Owner [} Executive Officer [] Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Jones International, Lid.
Business or Residence Address  (Number and Sireet, City, State, Zip Code)
9697 E. Mineral Avenue, Centennial, Colorado 80112
Check Box{es) that Apply:  [] Promoter [ Beneficial Owner /] Executive Officer  |f] Directar [ General and/or
Managing Pariner
Full Name (Last name first, if individual)
Hampton, Robert W.
Business or Residence Address  {(Number and Strect, City, State, Zip Codc)
9697 E. Mineral Avenue, Centennial, Colorado 80112
Check Box(es) that Apply: [] Pramoter  [7] Beneficial Owner  [/] Exceutive Officer  [7] Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Lane, Mark A.
Business or Residence Address  (Number and Street, City, State, Zip Codc)
9697 E. Mineral Avenue, Centennial, Colorado 80112
Check Box(es) that Apply: [ Promoter [[] Beneficial Owner  [F] Executive Officer [/} Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Burke, Timothy J.
Business or Residence Address  (Number and Street, City, State, Zip Code)
9697 E. Mineral Avenue, Centennial, Colorado 80112
Check Box(es) that Apply: ] Promoter [ Beneficial Owner  [] Executive Officer  [/] Director [ General and/or
Managing Partner
Full Name {Last name first, it individual)
Erdle, Terry J.
Business or Residence Address  (Number and Street, City, State, Zip Code)
9697 £. Mineral Avenue, Centennial, Colorade 80112
Check Box(es) that Apply:  [] Promoter  [] Bencficial Owner  [7] Executive Officer  [#] Director [ General andfor

Managing Partner

Full Name (Last name first, if individual)
Schonfeld, Gary

Business or Residence Address  {Number and Street, City, State, Zip Code}
1133 Avenue of the Americas, New York, New York 10036

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

2, Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each bencficial owner having the power to vote or dispose, or direct the vote or disposition of, [0% or more of a class of cquity sccuritics of the issuer.
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

= Each general and managing partner of partnership issuers,

Check Box{es) that Apply: [] Promoter [J Bencficial Owner  [§ Exccutive Officer Director [] General and/or
Managing Partner

Full Name {Last name first. if individual)
Vierra, Fred A.

Business or Residence Address  (Number and Swreen, City, State, Zip Code)
12300 Liberty Blvd., Centennial, Colorado 80112

Check Box(es) that Apply: [} Promoter  [] Beneficial Owner ] Executive Officer  {/] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Rico, Yrma A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
2671 W. Lake Van Ness, Fresno, California 83711

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

Full Name (Last name first, if individual)
Krejci, James J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1133 Race Street, Denver, Colorado 80206

Check BOX(CS) that Appl ' Promoter Beneficial Owner Executive Officer Director General and/or
¥
Mannging Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [[] Promoter [T Beneficial Owner [} Executive Officer  [7] Dircctor [[] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name {(Last name first, if individual)

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

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

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... ‘ES N@O
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ... $ 15.000.00

Yes No

Does the offering permit joint ownership of @ single WNILT i e e s

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.
Ifa 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, tist the name of the broker or dealer. Tf 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,

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City. State. Zip Code)
2361 Campus Drive, Suite 210, Irvine, CA 92612-1464

Name of Associated Broker or Dealer
Brookstreet Securities Corporation

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

(Check “All States™ or check INAivIidUal STAIES) (oo et s rne e e e s s s baasssr s b e aa et b s s srenn

All States

LN

RI) [0 (b [N X @ @©O0 9 [F1n [Fa B B B0 B PR

Full Name (Last name first, if individual)

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

1700 Pennsylvania Av. NW, #700, Washington, DC 20006

Name of Associated Broker or Dealer

Ferris, Baker Watts, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ ot check individual STALES) .oooei ettt menr et ee e e e e emnmeareneas All States
MT)  [NE} [Nv] @ [®E] [N M 0 [®Y] [Nc] [ND) (o] [6K] [OR! [PA]

Full Name {(Last name first, if individual)

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

111 N. King Street, Suite 411, Honolulu, HI 96817

Name of Associated Broker or Dealer

Wespac Hawaii Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Cheek “All States™ or check individual S1A1ES) oo e |+ Al SlaLES
FL (W]
ND

(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

I.  Enterthe apgregate offering price of securities included in this offering and the total amount already
sold. Enter 0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box[] and indicate in the columns befow the amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Oftering Price Sold
DIEDL v eeseseees s s et ereser e sees 5 01000,000.00 ¢ 400,000.00
EQUILY ©oootieeeece et ceemenese e ts e e et seaen s st st s eeene s e st et et et et s et seane e e s rees s mana et emenr e b benre bt r b e s 0.00 $_0.00
] Common [ Preferred

) o ) 0.00 0.00
Convertible Securities (inCIUINE WAITANIS) ...cv.vvvirvrssrireeesrimmrcesseoeeeeeaesrresecs et essarsrecsssneseenses S b3
PArtnershi INEEFESIS ..ovvcvmer i eeae s s earia b saris bbbt b e $0.00 §_0.00
Other (Specify R §_0.00 s_0-00

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-aceredited investors who have purchased securities in this
oflering and the aggregate dollar amounts ol their purchases. For olferings under Rule 504, indicale
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 0 if answer is “none” or “zero.”

Apprepate
Number Dollar Amount
Investors of Purchascs
ACCTEAIEE TIVESLOTS oo ooee oo eeeees e eseeseees e ee s eoemes et e eeeare e esnssneesarsnrenes 2 §_400,000.00
NOM-BCCTEAItEd INVESTOIS 1.oiititec ittt eeeme s e s e e e e seembtsesasababe sassaesssbasberrasasasenrens 0 s 0.00
Total (for filings under Rule 504 only) v 5

Answer also in Appendix, Column 4, if filing under ULOE.

3. [fthisfilingis 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 oftering. Classify sccurities by type listed in Part C — Question 1.

Type of Daollar Amount
Type of Offering Security Sold
RUIE 505 ... oovcoe et eee et et O $_0.00
RUIE 504 1.ttt et et ettt et s e s om0 s_0.00
TOLAL Loe e e s e e e e res $ 0.00
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 insurer,
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 estimate.
TTrANSTET ARENU'S FEES Lottt ettt bt e e s et ens b s s s s sns s b e eses st ssesnsas etabenas s 0.00
Printing and ENraving COSIS .. iesete st esss s sesessssrassbs setetestssassnss sesseemsseborebesstassnsesnssssonsnen 7/ 3 20,000.00
LeBAI FoEs ettt e b e nt et ettt es s aeae e rene s s et e b s ettt r s erns s_100,000.00
ACCOUITING FEEBS Lo e e e et E b s Fe et A bbb ems e bbb ee b s e smamsarasesesn §_15.000.00
ENGINEEMIE FEES ..oivoeiiiceii ettt seaes ettt b ra b s e s e rasmas s enneaessemeentssrenes et et erersmennsserererann O s 0.00
Sales Commissions (specify finders’ fees separately) ... 8 2,700,000.00
Other Expenses (identify) Marketing Allowance, Due Dlllgence and Othgr 2 S 615,000.00
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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 tolal expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 26.550.000.00
Proceeds [0 the TSSUEE." ..o e e

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed Lo be used for
each of the purposes shown. [f the amount for any purpose is not known, furnish 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.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Sakaries and fEES ..o -8 s
PUFCHASE OF 128 €SLALE ...vvv et net st rreasa s s snemeessssessssensnenns || D s
Purchase, rental or leasing and installation of machinery
A EGUIPIIENL oo ceeeer e eeres s et snrrssees et b s e enns s ennms s ssnsnsons | 9 %
Construction or leasing of plant buildings and facilities .....ieee e e s 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
ISSUET PUFSUANT LO B IMETEET) oeeiiiieiettetetettiie ettt eenecsse e seetes e seae b5 e sememse s coeece s eersi s n e b b st Os s
RepaymMenl 0F INAEDIEBRESS ... ooreeicreeetitiecererete et earrees e ses s e meat b bbb s bbb beaan s e e aam s Vi3 24,600,000.¢ s
WOTKITE CAPIAL .ot creae et eres e rane b b e besim bbb s ssn s srsnsassnsss b esnens bt saeenars || 9 s
Other {specify): Acquisitions of additional businesses in the media sector, business ¢ 1.950,000.0( [
expansion, advances to or investments in our subsidiaries, redemption of the preferred
stock of one of our subsidiaries or for general corporate purposes. s mE:
COIMN TOLAIS 1..ovvoereecei i ceeese et eeces s et seanms e sesmms s enssenmensssemenne e enee | ] B 26,550,000.C s 0.00

Total Payments Listed (column 1o1als added) e Os 26,550,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Sccuritics 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.

Issuer (Print or Type) Sigddtyre Date
Jones Media Group, Ltd. W‘ June 27, 2007

Name of Signer (Print or Type) Title of Signer (Print or %;)
Robert W. Hampton President
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}
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E. STATE SIGNATURE

1. s any party described in |7 CFR 230.262 presently subject to any of the disqualification

Yes No

PROVISIONS OF SUCI FUIET Lottt sr et et h et nanes et s ec s et et netensenns I} 73]

See Appendix, Column 5, for state response,

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this 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 furnish to the state administrators, upon written request, information furnished by the

issucr to offereces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitled o 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 contents Lo be true and has duly caused this notice Lo be signed on i1s behalf by the undersigned

duly authorized person.

Issuer (Print or Type)

Jones Media Group, Ltd.

Mate
June 27, 2007

Name (Priot or Type)
Robert W. Hampton

Title (Print or Type)

President

Instruction:

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

signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)}

Type of investor and
amount purchased in State
(Part C-Ttem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of

Accredited Non-Accredited
State| Yes | No Investors | Amount Investors | Amount Yes | No
AL t___ [
AK MW] [———] wﬂ;
AR | o [
CA m x | Debt, $30,000,000 | 1 $350,000.0( BES
co ] . )
T L |
e[ | 0
DC ; b
FL | |
HI L. _
o T [
o L
Ll [ —
A | j [ |
KY I : [l -
Ll L
vel [ L
MD x| Debt, $30.000,000 | 1 $50,000.00 =
malf -
wl o
ol I | [ L
ol [
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

i

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

MO

3
1
1
]

MT

[
J——

NE

NV

8

NH

1

i
!
[
| Np—

NI

=
|
]
|

NM

NY

11

NC

|
i

ND

J—— ;
|

OH

CK

|
AL

OR |

PA

Rl

SC

1iain

L

2

>

T

3

1
[Ep—

VT

VA

WA

Wi
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Ttem 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-lTtem 1}

Type of investor and
amount purchased in State
(Part C-Ttem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount [nvestors Amount Yes No
wy | | |
\
PR || L 5
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