
MEDIA GENERAL INC
Form SC 13D
May 19, 2003

                    SECURITIES AND EXCHANGE COMMISSION
                           WASHINGTON, D.C. 20549
                             -------------------

                                SCHEDULE 13D
                 Under the Securities Exchange Act of 1934

                             NTN Communications, Inc.
                                (Name of Issuer)

                  Common Stock, par value $.005 per share
                        (Title of Class of Securities)

                                  629410309
                               (CUSIP Number)

                             George L. Mahoney, Esq.
                               Media General, Inc.
               333 East Franklin Street, Richmond, Virginia 23219
                                (804) 649-6000

                   (Name, Address and Telephone Number of Person
                  Authorized to Receive Notices and Communications)

                                    May 7, 2003
          -------------------------------------------------------------
             (Date of Event Which Requires Filing of This Statement)

      If the filing person has previously filed a statement on Schedule 13G to
report the acquisition which is the subject of this Schedule 13D, and is filing
this statement because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the
following box .

      The information required in the remainder of this cover page shall not be
deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 or otherwise subject to the liabilities of that section of the
Exchange Act but shall be subject to all other provisions of the Act.
SCHEDULE 13D

-------------------------------------------------------------- ----------------
CUSIP No. 692410309                                             Page 2 of  8
-------------------------------------------------------------- ----------------

-------------------------------------------------------------------------------
1      NAME OF REPORTING PERSON
       S.S. OR I.R.S.IDENTIFICATION NO. OF                 Media General, Inc.
       ABOVE PERSON                                  IRS Emp.ID No. 54-0850433
-------------------------------------------------------------------------------
2      CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP           (a)   -----
                                                                  (b)     X
                                                                        -----
                                                                  (See Item 3)
-------------------------------------------------------------------------------
3      SEC USE ONLY
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-------------------------------------------------------------------------------
4      SOURCE OF FUNDS                                                   WC/OO
                                                                  (See Item 3)
-------------------------------------------------------------------------------
5      CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
       ITEMS 2(d)or 2(e)_____                                   Not Applicable
-------------------------------------------------------------------------------
6      CITIZENSHIP OR PLACE OF ORGANIZATION            Commonwealth of Virginia
-------------------------------------------------------------------------------
 NUMBER OF
  SHARES
BENEFICIALLY      7   SOLE VOTING RIGHTS                            2,666,667
 OWNED BY
   EACH
 REPORTING
  PERSON
   WITH

------------------------------------------------------------------------------
                  8   SHARED VOTING POWER                           -0-
------------------------------------------------------------------------------
                  9   SOLE DISPOSITIVE POWER                        2,666,667
------------------------------------------------------------------------------
                 10   SHARED DISPOSITIVE POWER                      -0-
------------------------------------------------------------------------------
11                    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
                      PERSON                                        2,666,667
------------------------------------------------------------------------------
12                    CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
                      CERTAIN SHARES
------------------------------------------------------------------------------
13                    PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
                                                                      5.8% (1)
------------------------------------------------------------------------------
14                    TYPE OF REPORTING PERSON                   CO
------------------------------------------------------------------------------
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(1)  Based on the 45,741,000 shares of common stock outstanding as of May 12,
     2003 according to the company's Quarterly Report on Form 10-Q for the
     quarterly period ended March 31, 2003.

                                     - 2 -

     The summary descriptions contained in this Schedule 13D of
certain agreements and documents are qualified in their entirety by reference
to the complete texts of such agreements and documents filed as Exhibits hereto
and incorporated herein by reference.

Item 1.           Security and Issuer.

     This Schedule 13D filed by the undersigned relates to the
common stock, par value $.005 per share (the "Common Stock"), of NTN
Communications, Inc., a Delaware corporation (the "Company"). The Company's
principal executive offices are located at 5966 La Place Court, Carlsbad,
California 92008.

Item 2.           Identity and Background.

      This statement is being filed by Media General, Inc., a
Virginia corporation ("Media General"). Media General's principal businesses are
newspaper publishing, television broadcasting and interactive media. The
principal office and business address of Media General is 333 East Franklin
Street, Richmond, Virginia 23219.

     The following information concerning the executive officers,
directors and controlling persons of Media General is set forth on Exhibit 99.1
attached hereto, which is incorporated herein by reference:

                  (i)      name;

                  (ii)     residence or business address; and

                  (iii)    present principal occupation or employment and the
                           name, principal business and address of any
                           corporation or other organization in which such
                           employment is conducted.

      During the last five years, to the best knowledge of the
person filing this Schedule 13D, none of Media General or any of the individuals
listed on Exhibit 99.1 have been convicted in any criminal proceedings
(excluding traffic violations and similar misdemeanors).

      During the last five years, to the best knowledge of the
person filing this Schedule 13D, none of Media General or any of the individuals
listed on Exhibit 99.1 have been a party to any civil proceeding of a judicial
administrative body of competent jurisdiction as the result of which it, he or
she was or is subject to any judgment, decree or final order enjoining future
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violations of, or prohibiting or mandating activities subject to, federal or
state securities laws or finding any violation with respect to such laws.

      To the best knowledge of the person filing this Schedule 13D,
all of the individuals listed on Exhibit 99.1 are citizens of the United States
of America.

Item 3.           Source and Amount of Funds or Other Consideration.

      Item 4 on the cover page hereto is incorporated herein by
reference. On May 7, 2003, Media General acquired 2 million shares of restricted
Common Stock for $3 million in cash pursuant to the terms of the Purchase
Agreement described in Item 6(a) below (the "Investment Transaction"). Pursuant
to the terms of the Licensing Agreement described in Item 6(d) below, on May 7,
2003, Media General received 666,667 shares of restricted Common Stock as
payment for a license fee for granting a five (5) year license to
Buzztime Entertainment, Inc., a Delaware corporation and wholly-owned subsidiary
of the Company ("Buzztime"), of certain technology owned by Media General (the
"License Transaction").

Item 4.           Purpose of Transaction.

      Media General's purpose in acquiring the Common Stock was to make a
strategic investment in the Company, an interactive game content developer
and distributor.

                                     - 3 -

      Except as set forth in this Schedule 13D, none of Media
General or, to the best knowledge of the person filing this Schedule 13D, any
of the individuals listed on Exhibit 99.1, have a present plan or proposal that
relates to or would result in any of the actions or changes specified in
clauses (a) through (j) of Item 4 of the General Instructions to Schedule 13D.
However, each of Media General and the individuals listed on Exhibit 99.1
reserves the right to propose or participate in future transactions which may
result in one or more of such actions or changes.

      Items 6(a) through (d) below are incorporated by reference herein.

Item 5.           Interest in Securities of the Issuer.

      (a) See Items 11 and 13 of the cover page hereto, which are
incorporated herein by reference, for the aggregate number of shares and
percentage of the Common Stock beneficially owned by Media General. See Exhibit
99.1, which is incorporated herein by reference, for the aggregate number of
shares of Common Stock beneficially owned by Neal F. Fondren, which represent
less than 1% of the outstanding Common Stock.

      (b) See Items 7 and 9 of the cover page hereto, which are
incorporated herein by reference, for the number of shares as to which Media
General has the sole power to vote or direct the vote, and to dispose or to
direct the disposition. See Exhibit 99.1, which is incorporated herein by
reference, for the number of shares as to which Neal F. Fondren has the sole
power to vote or direct the vote, and to dispose or to direct the disposition.

      (c) See Item 3, which is incorporated herein by reference, for
a description of the Investment Transaction and the License Transaction, which
were the only transactions in Common Stock that were effected during the past 60
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days by Media General.

      (d) There is no other person that has the right to receive or
the power to direct the receipt of dividends from, or the proceeds from the sale
of, the shares of Common Stock beneficially owned by Media General or Neal F.
Fondren.

      (e) Not applicable.

Item 6.           Contracts, Arrangements, Understandings or Relationships
                  With Respect to Securities of the Issuer.

      (a) Purchase Agreement. On May 5, 2003, Media General, the
Company and Buzztime entered into a definitive Securities Purchase Agreement,
attached hereto as Exhibit 2.1 (the "Purchase Agreement"), providing for the
purchase by Media General of restricted Common Stock as described in Item 3
above (which description in Item 3 is incorporated herein by reference). The
Purchase Agreement required the parties to enter into the NTN Investor Rights
Agreement and the Buzztime Investor Rights Agreement described below as a
condition to closing the transactions contemplated thereunder.

       (b) NTN Investor Rights Agreement. Pursuant to the NTN
Investor Rights Agreement dated May 7, 2003 between the Company and Media
General, attached hereto as Exhibit 4.1 (the "NTN Investor Rights Agreement"),
Media General has preemptive rights to purchase up to its pro rata share of
certain issuances of Common Stock and securities convertible into Common Stock.
These preemptive rights terminate in the event that Media General's holdings of
Common Stock decline below specified thresholds.

       Effective as of the closing of the Investment Transaction, the
Company appointed Neal F. Fondren to the Board of Directors of the Company as
Media General's designee to serve in the class of directors whose current term
expires in 2005. In addition to the initial appointment, the Company agreed to
use its best efforts to cause and maintain the election to its Board of
Directors of an individual designated by Media General and approved by the

                                     - 4 -

Company, so long as Media General maintains certain minimum holdings of Common
Stock. In certain circumstances, including in the event Media General's
designee is not elected to the Board of Directors, a Media General designee is
entitled to attend meetings of the Board of Directors as a non-voting observer.

      The Company is also obligated to register Media General's
shares of Common Stock, including shares acquired in the future in connection
with the Investment Transaction and the License Transaction, for resale in
compliance with applicable securities laws. These registration rights terminate
on the fourth anniversary of the May 7, 2003 closing date, or earlier in
certain circumstances.

      (c) Buzztime Investor Rights Agreement. In connection with the
Investment Transaction, Media General received warrants to purchase on or
before May 7, 2007 up to 500,000 shares of Buzztime's common stock at an
exercise price of $3.46 per share (subject to adjustment) pursuant to the
Common Stock Purchase Warrant executed by Buzztime on May 7, 2003, attached
hereto as Exhibit 4.2 (the "Warrant"). Under the Buzztime Investor Rights
Agreement dated May 7, 2003 by and among Media General, the Company and
Buzztime, attached hereto as Exhibit 4.3 (the "Buzztime Investor Rights
Agreement"), Media General has the right to exchange each share of its
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Buzztime common stock acquired pursuant to the Warrant or the Licensing
Agreement (as described more fully in Item 6(d) below) for two shares of
Common Stock (subject to adjustment in specified circumstances) upon the
occurrence of certain events, including the second and fourth anniversary
dates of the Buzztime Investor Rights Agreement, a sale of the Company, and the
bankruptcy of Buzztime. Media General may exercise this exchange option no
more than twice. In the event of a sale of the Company, the Company has the
right to require Media General to exchange each share of its Buzztime common
stock acquired under the Warrant and Licensing Agreement for two shares of
Common Stock.

      Under certain circumstances (including the bankruptcy of
Buzztime), Media General also has the right to exchange its Warrant for warrants
to purchase a number of shares of Common Stock equal to twice the number of
shares of Buzztime common stock issuable upon exercise of the Warrant for the
same aggregate exercise price (subject to adjustment).

      The exchange rights provided in the Buzztime Investor Rights
Agreement terminate on the fourth anniversary of the May 7, 2003 closing date,
or earlier upon the occurrence of certain specified events. The Buzztime
Investor Rights Agreement also contains provisions regarding preemptive, tag
along, drag along and registration rights, but these provisions apply only to
Buzztime securities.

      (d) Licensing Agreement. Pursuant to a Licensing Agreement
dated May 7, 2003 by and among Media General, Buzztime and the Company (the
"Licensing Agreement"), Media General licensed certain technology to Buzztime
for a five-year term and license fee, which was paid by issuing
666,667 shares of restricted Common Stock to Media General. If Buzztime meets
specified performance targets during the initial term, Buzztime may renew the
license for an additional five-year term by paying Media General a one-time
$100,000 renewal payment, which Media General could elect to accept in shares of
either Common Stock or Buzztime common stock with an aggregate value of $100,000
(based on the 20-day average trading price) if the stock is then publicly
traded.

      Except as may be otherwise described herein, to the best
knowledge of the person filing this Schedule 13D, none of the individuals listed
on Exhibit 99.1 are parties to any contract, arrangement, understanding or
relationship with Media General, any other individual listed on Exhibit 99.1 or
any other person with respect to any securities of the Company.

                                     - 5 -

      The foregoing descriptions of the Purchase Agreement, NTN
Investor Rights Agreement, Buzztime Investor Rights Agreement, and Warrant are
qualified in their entirety by reference to a copy of such instruments attached
as Exhibits hereto, which documents are incorporated herein by reference.

Item 7.           Material to be Filed as Exhibits.

Exhibit No.       Title of Exhibit

2.1               Securities Purchase Agreement dated May 5, 2003 by and among
                  Media General, the Company and Buzztime.

4.1               NTN Investor Rights Agreement dated May 7, 2003 between the
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                  Company and Media General.

4.2               Common Stock Purchase Warrant dated May 7, 2003 by Buzztime.

4.3               Buzztime Investor Rights Agreement dated May 7, 2003 by and
                  among Media General, Buzztime and the Company.

99.1              Executive Officers, Directors & Controlling Persons of
                  Media General

                                     - 6 -

                                   SIGNATURE

     After reasonable inquiry and to the best of my knowledge and belief, I
certify that the information set forth in this statement is true, complete and
correct.

                                      MEDIA GENERAL, INC.

                                      By:     /s/ George L. Mahoney
                                      -----------------------------
Date:  May 19, 2003                   Name:  George L. Mahoney
                                      Title: General Counsel & Secretary

                                                                Exhibit 99.1

        Executive Officers, Directors & Controlling Persons of Media General

------------------------------------------------------------------------------------------------------------

       Name                     Residence or Business            Present                     NTN Common Stock
                                      Address               Employment/Employer                  Holdings
------------------------------------------------------------------------------------------------------------
Directors of Media General
------------------------------------------------------------------------------------------------------------

O. Reid Ashe, Jr.           333 East Franklin Street      President and Chief
                            Richmond, Virginia 23219      Operating Officer
                                                          of Media General                       none
------------------------------------------------------------------------------------------------------------
J.Stewart Bryan III(a)      333 East Franklin Street      Chairman and Chief Executive           none
                            Richmond, Virginia 23219      Officer of Media General
------------------------------------------------------------------------------------------------------------
Charles A. Davis            1166 Avenue of the Americas   Vice Chairman of Marsh & McLennan      none
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                            New York, New York 10036      Companies, Inc.; President and
                                                          Chief Executive Officer of Marsh &
                                                          McLennan Capital, Inc.
-------------------------------------------------------------- ---------------------------------------------
Robert V. Hatcher, Jr.      8401 Patterson Avenue,        Director of Media General; former      none
                            Suite 106, Richmond,          Chairman and Chief Executive
                            Virginia 232229               Officer of Johnson & Higgins
------------------------------------------------------------------------------------------------------------
John G. Medlin, Jr.         100 North Main Street         Director of Media General; Chairman    none
                            Winston-Salem, North          Emeritus and former Chairman and
                            Carolina 27101                Chief Executive Officer of Wachovia
                                                          Corporation
------------------------------------------------------------------------------------------------------------
Marshall N. Morton          333 East Franklin Street      Vice Chairman of the Board and         none
                            Richmond, Virginia 23219      Chief Financial Officer of Media
                                                          General
------------------------------------------------------------------------------------------------------------
Thompson L. Rankin          c/o Media General 333 East    Director of Media General; retired     none
                            Franklin Street Richmond,     President and Chief Executive
                            Virginia 23219                Officer of Lykes Bros., Inc.
------------------------------------------------------------------------------------------------------------
Wyndham Robertson           c/o Media General 333 East    Director of Media General; retired     none
                            Franklin Street Richmond,     Vice President for Communications
                            Virginia 23219                at the University of North Carolina
------------------------------------------------------------------------------------------------------------
Henry L. Valentine, II      One James Center 901 East     Chairman of Davenport & Company        none
                            Cary Street Richmond,         LLC, a Richmond, Virginia,
                            Virginia 23219                investment banking firm
------------------------------------------------------------------------------------------------------------
Walter E. Williams          George Mason University       Faculty member at George Mason         none
                            4400 University Drive         University, Fairfax, Virginia;
                            Fairfax, Virginia             author, columnist, radio and
                            22030-4444                    television commentator
------------------------------------------------------------------------------------------------------------

(a) Identified in Media General's Proxy Statement for the 2003 Annual Meeting
of Stockholders ("Proxy Statement") as beneficially owning 461,468 shares, or
83%, of Media General's outstanding Class B Common Stock (the "Class B Common
Stock").  Mr. Bryan has sole voting and dispositive power as to such shares
unless otherwise noted below.  Media General's Articles of Incorporation
provide for the holders of Media General's Class A common Stock (the "Class A
Common Stock") voting separately and as a class to elect 30% of the Board of
Directors of Media General (or the nearest whole number if such percentage is
not a whole number) and for the holders of the Class B Common Stock to elect
the balance.  The By-laws of Media General provide that in the election of each
class of directors, those receiving the greatest number of votes of each class
of stockholders entitled to vote for such directors shall be elected.  The
shares of Class B Common Stock identified for Mr. Bryan above include 373,000
shares held by the D. Tennant Bryan Media Trust ("Media Trust"), of which Mr.
Bryan serves as sole trustee.  Mr. Bryan and the Media constitute a group for
certain purposes.

Other Officers of Media
General(b)
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------------------------------------------------------------------------------------------------------------

Stephen Y. Dickinson        333 East Franklin Street      Controller                             none
                            Richmond, Virginia 23219
------------------------------------------------------------------------------------------------------------
Neal F. Fondren             333 East Franklin Street      Vice President, President of     1320 shares (c)
                            Richmond, Virginia 23219      Interactive Media Division
------------------------------------------------------------------------------------------------------------
George L. Mahoney           333 East Franklin Street      General Counsel, Secretary             none
                            Richmond, Virginia 23219
------------------------------------------------------------------------------------------------------------
Lou Anne J. Nabhan          333 East Franklin Street      Vice President, Corporate              none
                            Richmond, Virginia 23219      Communications
------------------------------------------------------------------------------------------------------------
John A. Schauss             333 East Franklin Street      Treasurer                              none
                            Richmond, Virginia 23219
------------------------------------------------------------------------------------------------------------
H. Graham Woodlief, Jr.     333 East Franklin Street      Vice President, President of           none
                            Richmond, Virginia            23219 Publishing Division
------------------------------------------------------------------------------------------------------------
James A. Zimmerman          333 East Franklin Street      Vice President, President of           none
                            Richmond, Virginia 23219      Broadcast Division
------------------------------------------------------------------------------------------------------------
Other Control Persons(d)
------------------------------------------------------------------------------------------------------------
------------------------------------------------------------------------------------------------------------
Jane Bryan Brockenbrough(e) c/o Bryan Brothers 1802       President, Thistles 411 Libbie         none
                            Bayberry Court Suite 301      411 Libbie Avenue
                            Richmond, Virginia 23226      Richmond, Virginia 23226
------------------------------------------------------------------------------------------------------------
Mario J. Gabelli(f)         One Corporate Center          Chairman, Chief Executive Officer      none
                            Rye, New York 10580           and Chief Investment Officer,
                                                          Gabelli Asset Management, Inc.
--------------------------- ----------------------------- ------------------------------------- ----------------------

(b) Includes only executive officers reported in the Proxy Statement and the
Annual Report of Media General, Inc. on Form 10-K for the fiscal year ended
December 29, 2002 ("2002 10-K").  Executive officers also serving as
directors are listed only under the "Directors of Media General" heading.

(c) Includes 500 shares held in a custodial account for Mr. Fondren's son with
Mr. Fondren as custodian.  Mr. Fondren has the sole power to vote or direct the
vote, and to dispose or to direct the disposition of, all of such shares,
which were acquired in March 2002.

(d) Includes beneficial owners of more than 10% of the outstanding shares of
any class of Media General's securities, as reported in the Proxy Statement and
2002 10-K.  Persons with such holdings who also serve as officers and
directors are listed under the headings for officers and directors, and their
"control" interests are described in the footnote.

(e) Beneficially owns 55,580 shares, or 10%, of the Class B Common Stock.

(f) Beneficially owns 7,196,447 shares, or 31.5% of the Class A Common Stock.
According to a Schedule 13D, amended as of November 4, 2002, the shares listed
include shares held by Mr. Gabelli or entities under his direct or indirect
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control, including 4,742,647 shares held by GAMCO Investors, Inc. ("GAMCO")
and 2,453,800 shares held by Gabelli Funds, LLC ("Gabelli Funds"). In the
aggregate, such shares are attributable to Mr. Gabelli and to Gabelli Group
Capital Partners, Inc. and to Gabelli Asset Management, Inc., parent companies
of GAMCO and Gabelli Funds.  Mr. Gabelli and such entities, in the aggregate,
have sole power for all shares except 187,450 shares for which there is no
voting power.  The Schedule 13D states that if the aggregate voting power of
the Gabelli entities should exceed 25% of their voting interest in Media
General, the 2,453,800 shares held by Gabelli Funds will be voted by a proxy
voting committee for each of the approximately 20 funds advised by Gabelli
Funds.  Another Gabelli-controlled entity holds 380 shares of Class B Common
Stock.

le='background:white'>

Weighted Average Common Shares Outstanding

9,158,000

9,158,000

9,158,000

See Accompanying Notes to These Unaudited Financial Statements.

F-3
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UBIQUITECH SOFTWARE CORPORATION

(A Development Stage Company

UNAUDITED CONSOLIDATED STATEMENT OF CASH FLOWS

9-Month

Period

Ended

May 31,
2009

9-Month

Period

Ended

May 31,
2008

For the Period

January 11,

2007
(inception)
Through

May 31, 2009

Net (Loss) $ (16,162 )$ (20,210 )$ (52,505 )

Adjustments to reconcile decrease in net assets to net cash provided by operating activities:
Stock issued for services � � 8,500
Expenses paid by shareholder on behalf of Company 4,750 � 4,750
Interest accretion 7,250 � 7,250
Increase in interest payable 400 � 400
Increase (Decrease) in accounts payable 2,768 1,019 8,652
Net cash provided by operation activities (994 ) (19,191 ) (22,953 )

Cash flows from investing activities:
� � �

Net cash (used) in investing activities � � �

Cash flows from financing activities:
Issuance of common stock � � 50,000
Deferred offering costs � � (26,216 )
Note Payable � � �
Net cash provided from financing activities � � 23,784

Net increase in cash (994 ) (19,191 ) 831
Cash at beginning of period 1,825 23,791 �
Cash at end of period $ 831 $ 4,600 $ 831

Supplemental disclosure information:
Note issued for payments made by officer on behalf of Company $ 12,000 $� $ 12,000
Stock issued for services $� $� $8,500

See Accompanying Notes to These Unaudited Financial Statements.

F-4

7
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Ubiquitech Software Corporation

Notes To Unaudited Financial Statements

For The Nine Month Period Ended May 31, 2009

Note 1 - Unaudited Financial Information

The unaudited financial information included for the nine month period ended May 31, 2009 was taken from the books and records without
audit. However, such information reflects all adjustments (consisting only of normal recurring adjustments, which are of the opinion of
management, necessary to reflect properly the results of interim period presented). The results of operations for the nine month period ended
May 31, 2009 are not necessarily indicative of the results expected for the fiscal year ended August 31, 2009.

Note 2 � Consolidated Financial Statements

On September 30, 2008 the Company formed two wholly owned subsidiaries. Datamatrix Software Corporation and Enterpriseware Software
Corporation. Neither of these entities have had any activity.

Note 3 - Financial Statements

For a complete set of footnotes, reference is made to the Company�s Report on Form 10K for the year ended August 31, 2008 as filed with the
Securities and Exchange Commission and the audited financial statements included therein.

Note 4 � Subsequent Events

In June of 2009 the Company had a change of control. In connection with the preliminary evaluation of additional business opportunities, the
subsidiary companies were spun out and were no longer under the control of the Company. Management entered into discussions with certain
arm's-length parties with the intention of acquiring, joint venturing, co-developing or otherwise entering into a business relationship pursuant to
which the ongoing efforts of the Company would be in furtherance of a new research and development enterprise. General terms were
established for the formation of a business relationship and, if agreed, such terms will be more particularly and definitively set out in a formal
agreement giving effect to the business arrangement.
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ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with our consolidated financial statements and notes thereto included herein. In
connection with, and because we desire to take advantage of, the �safe harbor� provisions of the Private Securities Litigation Reform Act of 1995,
we caution readers regarding certain forward looking statements in the following discussion and elsewhere in this report and in any other
statement made by, or on our behalf, whether or not in future filings with the Securities and Exchange Commission. Forward looking statements
are statements not based on historical information and which relate to future operations, strategies, financial results or other developments.
Forward looking statements are necessarily based upon estimates and assumptions that are inherently subject to significant business, economic
and competitive uncertainties and contingencies, many of which are beyond our control and many of which, with respect to future business
decisions, are subject to change. These uncertainties and contingencies can affect actual results and could cause actual results to differ
materially from those expressed in any forward looking statements made by, or on our behalf. We disclaim any obligation to update forward
looking statements.

Overview and History

During the period of time covered by this report our business was to develop and market proprietary specialized computer software to help
manage electronically stored data through our wholly owned subsidiary companies Datamatrix Software Corporation and Enterpriseware
Software Corporation. Subsequent to May 31, 2009, we engaged in a change in control. As a result of this change in control we intend to engage
in a �spin-off� of these wholly owned subsidiaries by filing a registration statement with the Securities and Exchange Commission pursuant to the
provisions of the Securities Act of 1933, as amended. For purposes of establishing those shareholders of our Company that will participate in
this proposed spin-off, the record date of such spin-off will be the date immediately prior to the date upon which control of our Company took
place.

As a result of this change in control, our current business plan has been changed. See �Plan of Operation,� below for a discussion of this new
business opportunity.

We have not been subject to any bankruptcy, receivership or similar proceeding.           Our new address is 7435 S. Eastern Ave., Suite 5, Las
Vegas, NV 89123.  Our telephone number is (702) 421-9004.

RESULTS OF OPERATIONS

Comparison of Results of Operations for the three months ended May 31, 2009 and 2008

For the three months ended May 31, 2009 and 2008, we had no revenues.

General and administrative expenses for the three months ended May 31, 2009 were $2,000, compared to $2,582 for the three months ended
May 31, 2008. The major components of these general and administrative expenses were payments to independent contractors, professional fees,
and prepaid expenses. While our general and administrative expenses will continue to be our largest expense item in the near term, we believe
that upon initiation of the new enterprise development, this expense will comprise a smaller percentage of overall corporate operating costs.
Based on the financial models associated with the new business direction, we anticipate that more significant cost items will be comprised of

Edgar Filing: MEDIA GENERAL INC - Form SC 13D

16



equipment purchases and facility preparation, and that we will incur significant marketing expenses as we establish an industry presence.

As a result, we incurred a net loss of $2,178 for the fiscal quarter ended May 31, 2009 (less than $0.01 per share), compared to a net loss of
$2,580 for the fiscal quarter ended May 31, 2008 (less than $0.01 per share). For the nine months ended May 31, 2009, we incurred a net loss
of $16,162, compared to a net loss of $20,210 during the nine months ended May 31, 2008.

9
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Comparison of Results of Operations for the nine months ended May 31, 2009 and 2008

For the nine months ending May 31, 2009 and 2008 we had no revenues.

General and administrative expenses for the nine months ended May 31, 2009 were $10,134, compared to $20,337 for the nine months ended
May 31, 2008. The major components of these general and administrative expenses were payments to independent contractors, professional fees,
and prepaid expenses. While our general and administrative expenses will continue to be our largest expense item in the near term, we believe
that upon initiation of the new enterprise development, this expense will comprise a smaller percentage of overall corporate operating costs.
Based on the financial models associated with the new business direction, we anticipate that more significant cost items will be comprised of
equipment purchases and facility preparation, and that we will incur significant marketing expenses as we establish an industry presence.

As a result, during the nine months ended May 31, 2009, we incurred a loss of $16,162 (less than $0.01 per share), compared to a net loss of
$20,210 during the nine months ended May 31, 2008 (less than $0.01 per share).

Liquidity and Capital Resources

As of May 31, 2009, we had cash or cash equivalents of $831.

Net cash used in operating activities was $994 for the fiscal quarter ended May 31, 2009, compared to net cash used of $19,191 for the fiscal
quarter ended May 31, 2008. We anticipate that overhead costs in current operations will increase in the future once we begin implementing our
new business plan discussed below herein. Once formal documentation has been executed we anticipate that we will incur a noticeable increase
in professional fees, including legal and accounting, as we initiate fundraising activities in connection with the development of the new business
enterprise. Further, we anticipate additional professional expenses including scientific and engineering reports, as well as medical industry
advisors.

In advance of confirmation of funding sources and commitments, we are unable at this time to accurately estimate our general and administrative
costs as these will be subject to significant change once development efforts are initiated.

Cash flows provided or used in investing activities were $-0- for the fiscal quarters ended May 31, 2009 and 2008. Cash flows provided or used
by financing activities were $-0- for the fiscal quarters ended May 31, 2009 and 2008.

Depending on the measure of success we are able to achieve in our fund-raising efforts, we anticipate that the fiscal year following the initiation
of the new business enterprise will result in significant negative cash flow which will be serviced by new capital that we intend to raise. Subject
to a number of factors, including, but not limited to, prevailing market conditions, interest rates, and the time it takes to secure the necessary
development capital, we anticipate that we can become cash-flow positive by the fourth quarter of its first year of funded operations. However,
no assurances can be provided that we will become cash flow positive within the time parameters referenced herein, or at all.
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          We currently have very limited capital. We are not generating revenue from our operations and our ability to implement our new business
plan for the future will depend on the future availability of financing. Such financing will be required to enable us to further develop our testing,
research and development capabilities and continue operations. We intend to raise funds through private placements of our common stock and
through short-term borrowing. We estimate that we will require $7.5 million in debt and/or equity capital to fully implement our business plan in
the future and there are no assurances that we will be able to raise this capital. While we have engaged in discussions with various investment
banking firms, venture capitalists and other groups to provide us these funds, as of the date of this report we have not reached any agreement
with any party that has agreed to provide us with the capital necessary to effectuate our new business plan or otherwise enter into a strategic
alliance to provide such funding. Our inability to obtain sufficient funds from external sources when needed will have a material adverse affect
on our plan of operation, results of operations and financial condition.
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Our cost to continue operations as they are now conducted is nominal, but these are expected to increase once additional personnel are hired. 
We do not have sufficient funds to cover existing operations or the anticipated increase in these expenses. Current operating costs are expected
to be provided by loans from our current management until such time as we are able to secure additional financing, of which there is no
assurance. These funds are expected to be utilized for general and administrative expenses, to initiate research and development activities, and to
finance our plans to expand our operations for the next year.  At this time we have no other resources on which to get cash if needed without his
assistance. As of the date of this report no decision has been made regarding the terms of these prospective loans from management.

PLAN OF OPERATION

We are refocusing our corporate efforts to consist of two business units or divisions, including an esoteric clinical laboratory (previously known
as the Institute for Molecular Pathology), and a research and development facility attached to the esoteric clinical laboratory. As of the date of
this report we have executed a letter of intent to enter into a business collaboration with the principals of New Technology Laboratories (�NTL�).
Pursuant to the terms of the letter of intent we intend to acquire various assets relating to the proposed new business plan, as well as retaining
additional professional personnel experienced in the operation of esoteric clinical laboratories. Upon execution of this definitive agreement we
intend to attempt to raise the funding for the establishment of the clinical laboratory as well as providing the necessary capital for a research and
development facility. This funding may be either debt, equity or a combination thereof.

The esoteric clinical laboratory is founded on the experience obtained by management and key personnel who developed similar laboratories for
both International Clinical Laboratories, Inc. (�ICL�) and National Health Laboratories, Inc. (�NHL�). We have engaged in preliminary discussions
with a team of experienced key personnel who have agreed in principle to both consult with and be employed by us in order to implement this
new business plan. A proven laboratory management team led by Dr. Paulette Lankford has previously developed two highly successful esoteric
analytical labs described below from scratch twice before selling the two labs for a combined value over $150 million dollars to large healthcare
corporations. Dr. Lankford is a recognized research pathologist and proven laboratory executive. Based upon our discussions to date, Dr.
Lankford believes she will be able to secure the services of the same key personnel that established both of those facilities.

The team first developed the esoteric analytical unit of ICL in 1986. By 1988, revenues were over $45 million. ICL was sold at that time to
Smith-Kline for over $700 million. Later, Smith-Kline and Corning merged their labs to create Quest Labs.

The same management team developed the esoteric analytical unit for NHL with unit revenues exceeding $90 million in 1996, when NHL was
sold for over $1 billion to Roche. This company now exists in a combined lab company called, Lab Corp (NYSE: LC). While no assurances can
be provided that we will generate revenues comparable to the aforesaid scenarios, we expect that the success of those operations will transfer
through these same key personnel to our new business. The management team has surveyed their previous customer base, with a high percentage
already eager to bring their business to us. With sufficient funding, we believe we can take advantage of present market opportunities in the
healthcare lab business, which allow for significant margins. However, there can be no assurances that we will achieve the success previously
obtained from the efforts of these individuals in the past, or that our proposed operations will become successful at all.

We believe our new business plan will bring to the marketplace the following strengths:

1. Because of the significant experience of our new personnel, we believe this experience will provide an opportunity to
eliminate the development time and money required by client laboratories to duplicate the concept and implement a plan of
equivalent scope and capability.

2. Our intended ability to perform approximately 90% of the volume of all esoteric tests ordered.
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3. We intend to provide exceptional orientation to service, which is lacking with similar large corporate-owned laboratories.
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4. An effective interdisciplinary approach to the development of specialty testing.

5. Established relationships with developers of new esoteric assays. Through licensing agreements we expect that we will be able to develop new
assays for disease conditions for which there is no diagnostic test currently available. As of the date of this report we have been advised that our
intended business partners have already negotiated or executed certain initial exclusive license agreement(s) with leading-edge industry
professionals to provide a multiple sclerosis diagnostic test.

6. Based on the representations made to us, we intend to limit operating costs by utilizing shared facilities, staffing, and management with the
EcoQuest environmental lab. We anticipate that this arrangement will enable us to conserve operating capital in the early development phases of
the enterprise. Following the execution of formal documentation setting out the specific terms of the facility sharing arrangement we will be
better able to calculate actual costs and effective cost savings.

7. The laboratory will open with an established customer base allowing for a quick positive cash flow.

8. The experienced laboratory management team will be able to evaluate acquisition opportunities in the U.S. to further propel profit and
earnings growth.

There are no assurances that any of the above described factors will occur or be effectuated with the described results. In addition, our ability to
implement our business plan is contingent upon our ability to fund our proposed operations, as described above under �Liquidity and Capital
Resources.� Failure to obtain the funds necessary to implement our business plan will have a negative impact on our anticipated results of
operations.

We currently anticipate that our esoteric laboratory unit will be located in a new custom designed facility near the international airport outside of
Nashville, Tennessee, which will encompass specialized chemical, microbiological, immunological and genetic analyses. We have selected this
site due to its central location near a busy international airport in order to allow this new facility to service the entire United States. We believe
that the prevailing economic conditions will enable us to take advantage of the recent commercial building boom in Nashville, which has
resulted in abundance of available choice properties at reasonable lease terms. We do not anticipate having any difficulty in securing a facility
which meets our requirements, both physical and financial.

Our objectives are to:

� Develop rapid diagnostic tests for conditions that presently have no definitive means of identification (see information on multiple
sclerosis test below).

� Develop the analytical laboratory to provide new and specialized esoteric clinical laboratory and environmental laboratory services
in a timely and cost efficient manner to the marketplace.

� Establish licensing agreements with diagnostic reagent companies to achieve rapid and cost-effective delivery of our products to
the medical and environmental community throughout the world. We anticipate working with appropriate non-profit health care
agencies and environmental agencies in under-developed countries to provide its technology at nominal cost to affected population
segments.

� Reinvest a high percentage of net revenues into research and development of new assays to fulfill its commitment to support the
medical and environmental professionals to better diagnose and treat conditions that are not being helped by current technology.
Top priorities are definitive tests for Hepatitis C and Alzheimer�s Disease for which there are no current diagnostic tests are
available. This will give us additional exclusive diagnostic assays to market as allowed under the FDA.
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As discussed above, if and when we finalize the terms of our business collaboration with NTL we will own the option to acquire the license to
manufacture and perform a novel diagnostic assay for multiple sclerosis upon funding. The assay has been validated by laboratories in the
United States and England. While licensing of this test to other companies in the United States will require approval by the FDA, we will be able
to perform and charge for performing this assay in our laboratory because of an FDA ruling that permits companies to perform testing as a part
of the development of new assays. We expect we will be able to begin offering this assay immediately upon the construction of our clinical
facility described above, which will require approximately 90 days to complete.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Critical accounting estimates � The discussion and analysis of our financial condition and results of operations are based upon our consolidated
financial statements, which have been prepared in accordance with accounting principles generally accepted in the United States. The
preparation of these consolidated financial statements requires us to make estimates and judgments that affect the amounts of assets, liabilities,
revenues and expenses, and related disclosure of contingent assets and liabilities. On an on-going basis, we evaluate our estimates based on
historical experience and on various other assumptions that are believed to be reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may
differ from these estimates under different assumptions or conditions. The following represents a summary of our critical accounting policies,
defined as those policies that we believe are the most important to the portrayal of our financial condition and results of operations and that
require management�s most difficult, subjective or complex judgments, often as a result of the need to make estimates about the effects of matters
that are inherently uncertain.

Leases � We follow the guidance in SFAS No. 13 �Accounting for Leases,� as amended, which requires us to evaluate the lease agreements we
enter into to determine whether they represent operating or capital leases at the inception of the lease.

Stock-based compensation � Effective January 1, 2006, we adopted Financial Accounting Standards Board (FASB) Statement of Financial
Accounting Standard (SFAS) No. 123R, �Share Based Payment.� SFAS 123R requires a public entity to measure the cost of employee services
received in exchange for an award of equity instruments based on the grant-date fair value of the award. That cost is recognized on a
straight-line basis over the employee service period (usually the vesting period). That cost is measured based on the fair value of the equity or
liability instruments issued using the Black-Scholes option pricing model.

INFLATION

          Although our operations are influenced by general economic conditions, we do not believe that inflation had a material effect on our
results of operations during the nine month period ended May 31, 2009.

OFF-BALANCE SHEET ARRANGEMENTS

We have not entered into any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial
condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources and
would be considered material to investors.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

We are a smaller reporting company and are not required to provide the information under this item pursuant to Regulation S-K.

ITEM 4T. CONTROLS AND PROCEDURES.
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Disclosure Controls and Procedures - Our management, which presently consists of one person who holds both positions of Chief Executive
Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures (as such term is defined in Rules
13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the �Exchange Act�)) as of the end of the period covered by this
report.

These controls are designed to ensure that information required to be disclosed in the reports we file or submit pursuant to the Securities
Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the Securities
and Exchange Commission, and that such information is accumulated and communicated to our CEO/CFO, to allow timely decisions regarding
required disclosure.
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Based on this evaluation, our CEO/CFO concluded that our disclosure controls and procedures were not effective as of May 31, 2009, at the
reasonable assurance level, because of the change in control that occurred subsequent to May 31, 2009 and which caused us to file this report
late. We believe we have addressed this issue and expect that all future reports will be filed in a timely manner. However, we believe that our
consolidated financial statements presented in this Quarterly Report on Form 10-Q fairly present, in all material respects, our financial position,
results of operations, and cash flows for all periods presented herein.

Inherent Limitations - Our management, including our Chief Executive Officer/Chief Financial Officer, does not expect that our disclosure
controls and procedures will prevent all error and all fraud. A control system, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met. The design of any system of controls is based in part upon
certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals
under all potential future conditions. Further, the design of a control system must reflect the fact that there are resource constraints, and the
benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls
can provide absolute assurance that all control issues and instances of fraud, if any, within our company have been detected. These inherent
limitations include the realities that judgments in decision-making can be faulty, and that breakdown can occur because of simple error or
mistake. In particular, many of our current processes rely upon manual reviews and processes to ensure that neither human error nor system
weakness has resulted in erroneous reporting of financial data.

Changes in Internal Control over Financial Reporting - There were no changes in our internal control over financial reporting during the nine
month period ended may 31, 2009 which were identified in conjunction with management�s evaluation required by paragraph (d) of Rules 13a-15
and 15d-15 under the Exchange Act, that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

None

ITEM 1A. RISK FACTORS

We are a smaller reporting company and are not required to provide the information under this item pursuant to Regulation S-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF
PROCEEDS

None
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

None

ITEM 5. OTHER INFORMATION

None
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ITEM 6. EXHIBITS

Exhibit No. Description

31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32 Certification of Chief Executive Officer and Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002
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SIGNATURES

          Pursuant to the requirements of Section 12 of the Securities and Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned, thereunto duly authorized.

UBIQUITECH SOFTWARE CORPORATION

Dated: August 14, 2009 By:/s/ Young Yuen_____________________________
Young Yuen, Chief Executive Officer and

Chief Financial Officer
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