P UNITED STATES OMB APPROVAL
FORIVI D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 . -
[ 327 Expires: April 30, 2008

Estimated average burden
FORM D

hours per response .......16.00

NOTICE OF SALE OF SECURITIES _SECUSEONLY _
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | A]
£ AN
Name of Offering  ([_] check if this is an amendment and name has changed, and Series B & C Preferred Stock, SN‘IcS,C\ warfants, and the
indicate change.) underlying common stock issuable in' connectlon therewnh
Filing Under (Check box(es) that apply): [ Rule 504 [J Rule 505 (X Rule 506 [] Section 4(6) [J umt(( \"d‘\
Type of Filing: m New Filing D Amendment NOV 7& PO
A. BASIC IDENTIFICATION DATA NG i
1. Enter the information requested about the issuer \){C\ e A'&/\(y
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) N \‘75"-
NewsStand, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (]nc‘iuding Area Code)
1835-B Kramer Lane, Suite 150, Austin, TX 78758 512/334-5100
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) PROCESSED

Brief Description of Business

Provider of digital publications NOV 3§ 2007 - AN

= t——" sl |||

(] business wrust [C] timited partnership, to be formed 07034512

Month Year

Actual or Estimated Date of Incorporation or Organization: Actual D Estimated

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

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making 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.S.C.
77d(6).

Wihen 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 after the date on
which it is due, on the date it was mailed by United States registered or certified mail 1o 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 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: There 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. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
ars to be, or have been made. If a state requires the payment of a fee as a precondition to the clait 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 federal exemptien. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the

ﬁanE of a federal notice.

Persons who respond to the collection of information contained in this form 1 of 10
SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB
control number. American LegalNat, Inc.

www . USCourtForms.com
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A. BASIC IDENTIFICATION 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 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
Each general and managing partner of partnership issuers.

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

Managing Partner

Full Name (Last name first, if individual}
Murray, Brian

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o HarperCollins Publishers, 10 East 53 Street, New York, NY 10022

ChLeck Box(es) that Apply: [ Promoter ] Beneficial Owner [ Executive Officer DJ Director ] General and/or

Managing Partner

Full Name (Last name first, if individual}
Halbreich, Jeremy

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX 78759

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

Managing Partner

Full Name (Last name first, if individual)
Johnson, Charles

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 Noro Moseley Funds, 9 North Parkway Square, 4200 Northside Parkway, NW, Atlanta, GA 30327-3054

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

Managing Partner

Full Name (Last name first, if individual)
Neath, Martin

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Adams Capital Management 111, LP., 211 Ranch Road, 620 South, Suite 140, Austin, TX 78734

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

Managing Partner

Full Name {Last name first, if individual}
Heekin-Canedy, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 The New York Times Company, a New York corporation, 229 West 43™ Street, New York, NY 10036

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

Managing Partner

Full Name (Last name first, if individual)
Webhster III, Francis Sinclair “Kit”

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX 78759

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner [_] Exccutive Officer [_] Director  [] General and/or

Managing Partner

Full Name (Last name first, if individual)
Adams Capital Management III, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
211 Ranch Road, 620 South, Suite 140, Austin, TX 78734

‘ . . . Amarican LegalNet, tne.
(Use blank sheet, or copy and use additional copies of this sheet, as necessary) www.USC ourtForms.com
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A. BASIC IDENTIFICATION 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 to vote or dispose, or direct the vote or dispositicen 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
®  Each general and managing partner of partnership issuers. '

Check Box(es) that Apply: [] Promoter I:l Beneficial Owner E Executive Officer L—_] Director [1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Miller, Craig

Business or Residence Address (Number and Street, City, State, Zip Code)
</0 NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX 78759

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

Full Name (Last name first, if individual)
Quinn, Carla

Business or Residence Address (Number and Street, City, State, Zip Code)
/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX 78759

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

Full Name (Last name first, if individual)
Taylor, Billy

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX 78759

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

Full Name (Last name first, if individual)
Noro Moseley Partners V, L.P,

Business or Residence Address (Number and Street, City, State, Zip Code)
9 North Parkway Square, 4200 Northside Parkway, NW, Atlanta, GA 30327-3054

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

Full Name (Last name first, if individual)
Moeller, Frank H.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o NewsStand, Inc,, 1835-B Kramer Lane, Suite 150, Austin, TX 78759

Check Box({es) that Apply:  [_] Promoter [X] Beneficial OQwner [} Executive Officer [ ] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
HarperCollins Publishers

Business or Residence Address (Number and Street, City, State, Zip Code)
10 East 53" Street, New York, NY 10022

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

Full Name (Last name first, if individual)

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

. . . American LegalNat, Inc.
(Use blank sheet, or copy and use additional copies of this sheet, as necessary) www.USCourtForms.com
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B. INFORMATION ABOUT OFFERING

Yes No
Has the issuer’sold, or does the issuer intend to sell, to non-accredited investors this offering? ... D E
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? ......ocooovooeirricrerccsecnere e 3 NO MiNiMum
Yes No
Does the offering permit joint ownership of a single unit? ... X O
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.
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, 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.
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 individual States) . . ... ... ittt e e e e [ All States

mAln ol = g i il Ml A
S
DRI ‘:ISC DSD DTN DTX DUT I:,VT I:IVA DVA Dw I:]Wl

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 individual States) . .. ... ... i i i i i i i e e
AL AK AZ AR CA CO CT DE DC FL GA

L, O O, Dhe Oy 0. e o . O %N

t B o BB BB
O O O° O O

Full Name (Last name first, if individual)

-

=

S
0

5
03
E
=
.

....... 2 Al States
HI D
S 0

[:PR [:rA
DNY DPR

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
AL (Check "AM States” qrcheck indjgidual Stageg) . ... .. EOy v CT v DE« -+« -+ DE v FLo-vvr-- GA

%m Em %m [%KS EIKY %LA %IE %«D %«A %MI ELN
DAT DNE DNV DNH DNJ D\IM DNY I:’Nc D\ID Dou Elox
|__‘| RI Dsc DSD I:’TN I:,TX DUT D\’T I:,VA DVA DVV I:lWI

....... ul] Al Stggps

5 (6]

DOR DPA
DW I:'PR

{(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 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 below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security . Offering Price Sold

OB ittt sttt et rre sttt bbbt eeeeraensten b st enbenbseraeeseesnea bbb she easehsbenrebdeen bk beabeabeesbaesastres B 3
8,608,113.43* § 7.668,113.43*

oy

I:] Common @ Preferred

Convertible Securities (INCIUAING WAITANIS} ....coviriiiiierieeci e ettt

8,000.00* ¢ 6,000.00*

$
$
8,676,113.43* 5 7,674,113.43*

ParmershiP INEETESIS ..o et sttt se et s ae e see et s eaen
Other (Specify ) e erre e i e e i e e TR e pen s arn gt e nee
TOAL v et e e

& 0 o

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 "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
[nvestors of Purchases

ACCTEAIE ITIVESIOTS 11erre ettt ese e et s ese et et et et eaes et oee et eeone s eens et enesesmaesn s eeaseenseseenees 4 $ 7,674,113.43*
NON-2CCTEAITEA IMVESIOS ..ottt e eeeteeeeteetae e ets e eaeenansetan eas eamnteraneensessneenens $

Total (for filings under Rule 504 0nly). ..o 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
Type of Offering Security Sold

RIUIE 505 ettt ittt sttt e e et s et e e e ees e e em s e essessaasesseestesaeentsansassaeseerasn st ebesstssasensennsensneseernnan

REBUIALION A Lo it e s e et e et
RUE 504 o e et b et

TOMAL ..ottt ettt v AR en et e te e an e pe s e eneseben s
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.

¥ o9 - On

0.00

Transfer ABENL'S FEES .o et e s S sar s s Os
Printing 8nd ERZraving COSt5. . .uiireeirrreriresrimirisereesrstssssesesesserssrssessrassesrssensonssessrassessssessessesessesensarssrans s
$ 60,000.00
Os
Os
Sales Commissions (specify finders' fees SEparately) ..o seen e e eenes O s
Other Expenses (Identify) b e 1s

TOAL et ee et et s e n et e s et s st oo e e e enee et ee et ee et ereneseane = s 60,000.00
* Includes aggregate exercise price of the warrants, which will not be received by the Company until such time, if any, that the
warrants are exercised.

Legal Fees.

Accounting Fees

Engineering Fees......c.oooiniicccnncenn

Amarican LegalNeat, Inc.
S5of 10 www.USCourtForms.com




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

PTOCEEAS 10 ThE ISSUEE. . .........oveoeeeeovesreeceee e tvteesssects s ereesssoresesseesessesssessmsreseesmessss e sroesesesoressemmaressesessrnso $_8,616,113.43

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If 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 paymenits 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
SAlAFIES AN FEES. .....oeiieieii it ee it rir e s er et et e e e s e r e e e bbb E b b e b e e e e b e r et et rr e D $ I:] $
PUrchase Of Tl @SLALE .....vvvvvviiiiecciie ettt eee e e eeee e st e e e e e eaaeeaesanteenenesansassansenes Os Os
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENT . ....cvii e et e et e et b e et na et s stk ne e ne et Os Os
Construction or leasing of plant buildings and facilitieS ....c..ocv.vcnreerrienssssssessssssinsssssssnsssssssrseess L) $ (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 PUTSUANE F0 @ MEFBETY ...ooiiiiiiiiiiiii ittt e vt ee et as st e st e b1 a e bbb e e e baeans s e sareearneaeaseaesns Os Os
Repayment of indebtedness ... e Os (s
WOTKINE CAPITAL ..ot iesteienese et et e e e ebe b e ebe b e ebes b e ese st et s es et et s esssbes s s sbessmsseanarn Os [<]$8,616,113.43
Other (specify): Os Os

...... s (s

COMIMIN TOUAIS .o e bbb ea bbb b bbb s s bbb s e b s Ms [X58,616,113.43

Total Payments Listed (column totals added)..........co.vveereieuiee et et s Xs 8,616,113.43

D. FEDERAL SIGNATURE

The issuer has 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 furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature . Date
NewsStand, Inc. November , 2007
Name of Signer {Print or Type) Title of Signer (Print or Type)
Carla Quinn Chief Financial Officer
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
American LegalNet, Inc.
6 of 10 www.USCourtForms.com
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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 1o Part C — Question |

and total expenses furmished in response to Pat C — Question 4.2, This difference is the "adjusted gross

DTOCEEAS 10 THE ESSUET. " 11111evvuivverserssesresssasansstasnassors rmssess 1sarss s oss s 2sestsessomtsommtoeeeessssmetresesesseses s s nssn e sbsessartaen 5 8.6106,153.43
3. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

cach of the purposes shown. If 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 sct forth in response to Part C — Question 4.b above.

Payments 1o

Officers,

Directors, & Payments to

Affiliates Orhers
SALTIES QMG RS- ovevvoeveiectreereest et e tet e et ee e s et ens s s e e e toes e e et es et et eme et ere et ea e s Os
PUrchase 0F rea] CSIALE ..ot e er ettt e e ree e sie b eee s e a1 e b arerars e e bt e areeas b e b et e eeets C_] 3 [:] 5
Purchase, rental or [easing and installation of machinery
AN CGUTPITIEIL «c e s et eeeecaeeeeeeesee e araees e ses e abebva s eeesaes s o e bt e s ee s et ebs e s rssse At see b4 411 4Rk se brrranseRear et earets (s s
Construction or leasing of plant buildings and faeilUES .o b4 % (s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asseis or securities of another
ISSUCE PUFSUANE 1O B IMETBETY tevvtiniunierutsrarererasrtsrmtssariassststiseesisieneeosesstansegssssatbessre s bentnstenstissaraneenn s s
REPAYIENt Of I0AEBIEANESS ..... . ereeiririrs e eesss e et sesssess et sesas s et nmre s s (s
WOEKIME COPILAL ... cve s iaevsvver i veesessemaeess st et em e s tsessereseaoreseeraesseraseentseassaressesarassareseesrassassaerens Os B58,616,113.43
Other (specify): s Cls

...... Os s

COIUINI TOUBLS cvvoevrecr oo vseeree e re e seesesessesseasessemsseesseseesressassseseessassessaesss1essesses s sessesnteren raessesenssnsas s {<58,616,113.43

Total Payments Listed (column 101als 8dded) ..oovvroooreoveeecveorseroses e oeseeessesseesseemeeeeseeeeeeros v eesseenseoe 3 8,616,113.43

D. FEDERAL SIGNATURE

The issuer has 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 furnish to the U.S, Securities and Exchunge Commission, upon written request of its siaff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 302,

issuer (Print or Type)

Signature . Date
NewsStand, Inc, ( izq z ‘ ;I z ) November eao , 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Carla Quinn Chief Financial Officer
END
ATTENTION

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

American LegaiNet, Inc.
6of 10 www.USCourtForms.com




