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FORM D UNITED STATES / V3ﬂb9—5 OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION Gy Number:  3235-0076

,  Washington, D.C. 20549 Expires: April 30, 2008
[Estimated average burden
hours per response 16.00

FORMD

S NOTICE OF SALE OF SECURITIES

T

EXEMPTION DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicaté change

Units Comprised of Common Stock and Warrants _ A= SEQ

Filing Under (Check box(es) thatapply):  [J Rule 504 3 Rule 505 X Rule 506 O Section 4(6) (J ULOE “"s P"Ocessfng
Type of Filing: [ New Filing O Amendment Sction

| A. BASIC IDENTIFICATION DATA Mal 2 4 ?%m" |
1. Enter the information requested about the issuer e
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

National Lending Associates, Inc. m@hﬁﬁgioﬂ' De
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Includm.rea Code
11526 Sorrento Valley Road, Suite D, San Die_go. CA 92121 (858) 720-5034 .
Address of Principal Business Operations {Number and Street. City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) if different from Executive Offices)

Brief Description of Business
Direct Marketing and Sales of Federal Consolidation and Student Loan Applications
Type of Business Organization

X corporation (O limited partnership, already formed O other (please specify: y PHUCESS‘EE
(O business trust {0 limited partnership. to be formed %

Actual or Estimated Date of [ncorporation or Organization: Month Year B Actual [0 Estimated THOMSON

(][] [o][s] FINANCIAL

Jurisdiction of Incorporation or Organizatton: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) | N | A

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).

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 afier the date on which it is due, on the date it
was mailed by United States registered or certified matt to that address.

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

Copies Required: Eive (3) copjes 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.

Fiting 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. 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. 1f 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 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.
Potential persons who are to respond to the collection of information contained in this form SEC 1972 (6-02) 1 of §
are not required to respond unless the form displays a currently valid OMB control
* This preliminary Form D does not contain all of the information requested herein as such information is not yet available. The issuer will provide the New York State
Department of Law with a copy of the Form D as filed with the SEC once such form is complete.




| A. BASIC IDENTIFICATION

2. Enter the information requested for the following:

O Each promoter of the issuer, if the issuer has been organized within the past five years:

(3 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:

O Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

(O Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner B4 Executive Officer B Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Douglas L. Feist

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

11526 Sorrento Valley Road, Suite D, San Diego, CA 92121

Check Box(es) that Apply: J Promoter O Beneficial Owner B Executive Officer B Director O Generai andfor
Managing Partner

Full Name (Last name first, if individual)

James G. Clark

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

11526 Sorrento Valley Road, Suite D, San Diego, CA 92121

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer & Director () Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Adam Stettner

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

11526 Sorrento Valley Road, Suite D, San Diego, CA 92121

Check Box{es) that Apply: O Promoter & Beneficial Owner O Executive Officer [ Director O Generai andfor
Managing Partner

Full Name (Last name first, if individual)

Moonlight Investments Limited

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

5" Floor-One Cathedral Square, Jules Koenig Street, Port Louis, Mauritius

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

Full Name (Last name first, if individual)

David S. Mori

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

11526 Sorrento Valley Road, Suite D, San Diego, CA 92121

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer & Director O Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Mary Jo Lambert

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

11526 Sorrento Valley Road, Suite D, San Diego, CA 92121

Check Box(es) that Apply: O Promoter O Beneficial Owrner 0 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: O Promoter O Beneficial Owner (O 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)

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

1. Has the issuer sold. or does the issuer intend to sefl, to non-accredited investors in this offering? ... Yes No
] &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........c.oiiir . NJA
3. Does the offering permit joint ownership 0f 2 SINle UNItT ..o b b Yes No
& O

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. 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. 1f 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)
N/A

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

Name of Associated Broker or Dealer
N/A

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

{Check “All States™ or check INdIVIdUal SEAES) .......ooeeeeeeeeeeeeeeeeee oo eees oo ee s eeeesissssssssssseosssss s 1 All States

OfAL] O[AK] Of[az] O[AaR] Of[ca) Ofcol RWICTI O(DE] O[mC OfFL] DOIGA] O] O[D)
Oy OnNy Onal OKs) OKyl OrA] OM™E OMD] OMA] O™ OM™MN O[MS] 0O(MO]
amT] OMNEl OMNV] ONH ON] OMNME OMNY] ONC OMND] O[oH] OJOK] OOR] O[PA]
O] 0O aspl ON Ormxy g arvn atval Omwa) Ofwvy gmwhg 0wyl O(PR)

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 Persons Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual States) 3 All States

Ofall O(K] Ofaz] O(arlp Ofrcal 0o O OfeeEl Omoe Qe 0GA) Omn o 0o
o] Omy Oral 0OKs) OKy] Ofa] OME OM™D] OmMA] M) OMN] OMS] OMO]
OmT OME] OMV] OMNH O OMNM] ONY] OMNC) gmol O[OH O©K]) OR]) O (PAj
ORIy 0O(sC) Ofspp OGN QX an Ot aival Owa) Owyl Own 0O[wyY] O(PR]

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 Persons Listed Has Solicited or Intends to Solicit Purchasers

(Check ~All States™ or check individual States) (O All States

DALl OIlAK] O[Aaz] O{AaR] Ol[cAl Orcop AT 0O(DEr OfpCl OfFLl OI[GA] OM] OHD)
gl Oy OuAl O(Ks) QDKY] OlLal] OME OMD] OMA] O O[N] DMs] O[Mo;
OMT] OMNE] OMvl ONH O] OMNM] ONY] ONC OWDbl OoH) OOK) O[Ory O(PA)
ORI 0O Obl ANy aexy O awvn Owval Oiway Odwv) Omwg 0wy O(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 T

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sofd. Enter "0" 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 Offring pric A e
DIEBE oottt ettt bt e bbb s bbbt etk et bbbt b et b et r s e ene e areenrerenes D b
EUQUILY ©evecueersemcameeemeerrssesaraesens sesesessssansshescheaeaes nemsesssess sesesssses o4ssensesasemeaesstas sesset et eae e e bbb ae e nr et enes b 5
O Common [ Preferred
Convertible Securities (including WaAITANIS).....c.coooieeiicei et em s et e e enene 5 S
Partnership EIEIEST ..ottt e b i es e sttt na s e b sbenaens B $
Other (Specify) Units comprised of common stock and warrants..................... b3 4,698,000 $ 4,698,000
TOMAL L.ttt et et e e bbb s 5 4,698,000 $ 4,698,000
Answer also in Appendix, Column 3, if filing under ULOE.
. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doflar 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 of Dolar Amourt
of Purchases
Accredited [nvestors 26 b3 4.698,000
Non-accredited Investors 0 $ 0

Total (for filings under Rule 504 only) ..ot e i e h3

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

. If this 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 rwelve (12) months prier to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of Offering Type of Dollar Amount
Security Sold
RUE SO5 ettt er s s e e e R e s nr e bR sen bt e e N/A $ N/A
RLEBLIATION A ..ottt ettt s e et eemeteee s s e et sasessneeaa sas e oo eb e aee £ o st sesea s ene b et s naeens N/A $ N/A
RULE SO et e e et s et se e st e sns et ere s etk em e ren e e me e ran s N/A f N/A
TOUAL .t SO OO OOV TSPV OV TV OPT TRV PVt N/A $ N/A

. 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. If the amount of an expenditure is
not know, furnish an estimate and check the box to the left of the estimate.

TraNSTEr ABENE'S FEES ... oviiieeecece et eten e et ers e es s e s erass s s s serasassen s erasesassemsenareans 0 5

Printing and ENZTAvIRE COSIS ..o iisretiasisesisessbaeas s rassssrsssbasassbesabssassbseassasesssessnssssassnssnseassas & $ 1,000

Legal FEes.....oooioorniiniienceninane & $ 15,000

Accounting Fees 8 $

Engineering Fees (including appraisal and survey fees) ... .o ieccnn e cr e 8 5

Sales Commissions (specify finders™ fees separately) O $

Other Expenses (Identify) Filing fees and miscellanecus offering expenses X ) 1,000
TORL . vorecrr e reeres ettt e e e e & $ 17,000
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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 1
and total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted
21055 Proceeds L0 the I8SUST." ....cevireesersceecicrecreeest e remseem st e bbb bbb bbbt f 4,681,000

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. [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 Payments to
Officers. Others
Directors, &
Affiliates
SALAMES AN TS e oviveeriereererresrrerressssesaseeseoseesamsssssensesassnesesnssesnrassbosssansssessssssermssessensaen O s O %
Purchase of real estate.... O s a s
Purchase. rental or leasing and installation of machinery and equipment........c.cc.cooeve. g s 0O s
Construction or leasing of plant buildings and facilities ........oovricrvriricre i O s O 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
issuer pursuant to a merger) o s O s
Repayment of indebtedness a s O s
WOTKING CAPILAL «....ecee ettt rrn st s s ens st st es bt a s & 5 4,681,000
OthET (SPECITY): oviiieeireie et cem s e et st s s b b bbb o s g s
O 3 O s
MU TOURIS e e bt ts st s b e sa b e b s e s rn s s R e sasr s bR e sresraevessraereserosnesesornesneennessen O s K § 4,681,000
Total Payments Listed {column totals added) ..o X 3 4,681,000
i D. FEDERAL SIGNATURE ]

The issuer has duly caused this notice to be signed by the un authogized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the M7S. Securities and\Exghange Commission, upon written re-quest of its staff, the information
furnished by the issuer to any non-accredited investor pugsuant to para

Issuer (Print or Type) Signatu Date

National Lending Associates, Inc. { [March 11, 2008
Name of Signer {Print or Type) Title of Signer

Douglas L. Feist Chief Executive Officer

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

50f8



{ E. STATE SIGNATURE ’ ]

1. s any party described in 17 CFR 230. 252(c) (d) (e) or ( f) prcsently subject to any of the d1squahf' cation Yes No
provisions of such rule? ............... v . a &

See Appendix. Column 3, for state response.

2. The undersigned 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 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 coMas duly caused this notice to be signed on its behalf by the undersigned duly
authorized person. /

Issuer (Print or Type) Signawre Date

National Lending Associates, Inc. vMiarch 11, 2008
Name of Signer (Print or Type) Title of Signennsy’

Douglas L. Feist 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.
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APPENDIX ]
1 2 3 4 5
Type of security Type of investor and Disqualification
Intend to sell and aggregate amount purchased in State under State ULOE (if
to non-accredited offering price (Part C-Item 2) yes, attach explanation
investors in State offered in state **Does not include an aggregate of $1,855,000 sold to of waiver granted)
{Part B-Item 1) {Part C-Item 1) 3 Non-US Accredited Investors (Part E-ltem 1)
Units Comprised of | Number of Number of
State Yes No Common Stock and | Accredited Amount Non-Accredited| Amount Yes No
Warrants Investors investors
AL
AK
AZ 54,698,000 1 $100,000
AR $4,698,000 1 $500,000
ICA 54,698,000 17 $1,718,000
CO
CT
IDE
Ipc
IFL
GA
H1
1D
1L $4,698,000 2 $125,000
1N
TA
KS
Y
A

ME

MD

M A

M1

[MIN

MS
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APPENDIX *#**

[ntend 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 {})

4
Type of investor and
amount purchased in State
{Part C-Item 2)
**Does not include an aggregate of $1,855,000 soid to
3 Non-US Accredited Investors

5
Disqualification
under State ULOE
(if yes. attach
explanation of
waiver granted)
{Part E-ltem 1)

State

Yes No

Units Comprised of
Common Stock and
Warrants

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

MT

PIE

INH

NJ

INM

INY

INC

ND

iOH

$4.698,000

1 $250,000

OK

'OR

PA

$4.698,000

1 £150,000

R1

SC

SD

TN

TX

UT

VT

VA

(WA

WY

W1

WY

%

PR
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