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FORM D ' OMB APPROVAL
UNITED STATES D OMB Number: ..o,
SECURITIES AND EXCHANGE C‘O NMHISSEON Exf"estua- --------------- T
) ) Stimated average burden
L ‘ Washington, D. C},OJS 16“\ hours per response.....................co.......
- FORM D\ PR 1 )
NOTICE OF SALE OF SEGURITIES / SEC USE ONLY
PURSUANT TO REGULATxION D, \* Prefix Serial
SECTION 4(6), AND/O\RON%B & | |
FORM LIMITED OFFERING EXEMPTION
04025739 \/ DATE RECEIVED
Name of Offering ([J check if this is an amendment and name has changed, and indicate change.) Private Placement of Series A Preferred Stock
(and the underlying Common Stock issuable upon conversion thereof)
Filing Under (Check box(es) that apply): [ Rule 504 O Rule 505 & Rule 506 [ Section 4(6) O ULOE
Type of Filing: B New Filing [ Amendment
A. BASIC IDENTIFICATION DATA
1. __Enter the information requested about the issuer
Name of Issuer ([0 check if this is an amendment and name has changed, and indicate change.)
WiDeFi, Inc.
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
321-777-2085
476 A1A, Suite 3, Satellite Beach, FL 32937
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices) same as above
Brief Description of Business: software development R@i ESSED

Type of Business Organization. 4 APR 1 6 2004 |
K corporation [ timited partnership, already formed [ other (please specify):
[ business trust [ limited partnership, to be formed H@Eﬂ!
Month Year ’
Actual or Estimated Date of Incorporation or Organization: | 0 ‘ 9 l L 0 3 I K Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

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

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., 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. 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. If 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 in 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. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion 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 are
not required to respond unless the form displays a currently valid OMB control number
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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 X Beneficial Owner Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Proctor, Jr., James A.

Business or Residence.Address (NUmber and Street, City, State, Zip Code): 476 A1A, Suite 3, Satellite Beach, FL 32937

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

Full Name (Last name first, if individual): Kenneth M. Gainey

Business or Residence Address (Number and Street, City, State, Zip Code): 476 A1A, Suite 3, Satellite Beach, FL 32937

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

Full Name (Last name first, if individual): Negus, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code): 476 A1A, Suite 3, Satellite Beach, FL 32937

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

Full Name (Last name first, if individual): Richard Brown

Business or Residence Address (Number and Street, City, State, Zip Code}: Aurora Ventures, 2525 Meridian Parkway, Suite 220, Durham, NC 27713

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

Full Name (Last name first, if individual): Marc Fogassa

Business or Residence Address (Number and Street, City, State, Zip Code): Axiom Venture Partners, 185 Asylum St., 17" Floor, Hartford, CT 06103

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

Full Name (Last name first, if individual): Aurora Ventures IV, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code): Richard Brown, 2525 Meridian Parkway, Suite 220, Durham, NC 27713

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

Full Name (Last name first, if individual): Axiom Venture Partners lll Limited Partnership

Business or Residence Address (Number and Street, City, State, Zip Code): Marc Fogassa, 185 Asylum St., 17" Floor, Hartford, CT 06103

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [ Executive Officer O Director [ 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

A

Yes L\l_c_"
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........cccccecee.... O X
' - Answer also in Appendix, Column 2, if filing under ULOE. ;
2. Whatis the minimum investment that will be accepted from any individual? ..o, $1.00
' Yes No

3. Does the offering permit joint ownership of a single UNIt? ..ot e, X 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. 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 ‘Bfoker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers o

(Check “All States” or check individual StateS).......c..uiciiiiiiiiiii e e [ All States
Oau Ok DAz OmRl Ocal Ocop Oen Ooe] Opcey OrFy OieAl OrHl O0o)
Oog O Opar Owks) OKyy .0OA OmMe) O] Omal O™ O O] OMol
Omm OMNel Omv) OWNH ONg O ONY] ONC) ONop OioH) okl OoR). O[PA]
Owmy Oscy Qtsol OrN Omxy O Owrn Owva OwA Owy Owy Owyl OIPR]
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 INdIVIdUAI States).........ovvviiiiii e [ Al States
OrAg Ok Oz OwRp Oca oy 0T Odme dmoc OrFg OeAa OwmHg  Ooo]
Oy Opn Opa OKs) Oyl Ora Omivel Omnoy Omma) Oy Oy OS] O (MO]
Omm Omel Omvy O Omg O Oy ONC Owbr OoH] Okl OoR O(PA
Owmry Orsc Orsby OmrmN Orxy Own Owrvn Owrva OwA Owyy Owiy 0wy OPR
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 InAIVIAUAI SEAEES). ........uuv.eir it e et e e s 3 All States
Otan Owmk Oz O Orca o) Oen Oee Omer Oy OGAl Ory o)
Oug Qe Opa Oxs) Oy OrAl Omer Owmiop Omar Oy O Ny O s) OO(Mo)
OwmT OWE vy ONHE O Omnv ONyl e Oine) OoH) OO0k OoR) O(PA)
Owmy [Osc] Orsop OrN Orxy Own Owvn Orval Owa Omwye Owig Owyp O(PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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3.

. Aggregate Amount Already
Type of Security Offering Price Sold
DBDE ...l et et er e eeaste b a b et be bt Rn e b erae s et eb et s et b e Aean e e e eat s et s e b et ke snae s e s eranane $ $ _
B QUILY ettt ettt s rh e sRe et e b e AR e sre b e b e e e ene $ 7,685,231.00 $ 6,920,557.00'
" O Common X Preferred
_Convertible Securities (INCIUING WAIMTANES) ........cocovviiicniccr v I $ 321,769.00 $ Q-
PartNership INTEIESES .....cviviveirieeiiiesiicts ettt er e e e st v s re et e besbesbessebesratassenrensasassaerensasesenens $ $
Other(Specify) - ——— $ $
NL O S $ 800700000 $  6,920,557.001"
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 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
Investors Of Purchases
© ACCTEUIEA INVESIOIS it ivieiriieee ettt er et ce et eaas st bs e e cas st e st see s sr e b e eneebenes 24 $ 6,920,557.00
NON-ACCTEAIEU INVESTIONS . ..eieiitiieirese ettt tee e ettt anb et eberen e s b e e eene st bateesbenes 0 $ 1
Total (for filings under Rule 504 Only) .............ccreeevcrennes. et esee st e e $
Answer aiso in Appendix, Column 4, if filing under ULOE.
It 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 twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
) Types of Dollar Amount
Type of Offering Security Sold
RUIE 505 1.euuririeeerieroirieaetotneserseessansedseraes s ssssa e sesesese s ateaesaseseae et e srsaet s eReses s saaasaabretebasabs sbneaen n/a $ n/a
REQUIBHION A ...ttt s et b e e et eR st ebe e e ettt n/a $ n/a
Rule 504 n/a $ n/a
TORAT cevieeettirie ettt e e st et e s sbe bRt eer et e e abe e b nhe R e bR ke b e n e e r R r e ene et e ne n/a 8 n/a
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. if the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TIANSIEr AGENES FBES ....oo...ivvveeseeseeeieesesieeese s essteessseaseses s sess s raesssaes s sssne s sseb s anssessnnss s senses O $
Printing and Engraving Costs............ccc..... OO SOOI O $
LOQAI FES ....ucveveieveieveeeereeeeeissse v ese b e s esenes s sbes 2t st sns e a s e ae b b e e e s b en Rt a s bbbt O $
ACCOUNTING FBES ..ot ctecscisiscesieees s srss e tessessbssse a8t entessbess e e b b ens s eb e st ensebenb e atens b rns bbb eness O 8
ENQINEEIING FOES ... rueiitiiisisceeetetieas it et maetssssetee e e rebasssseses e ee e b assassa st ant e et en e e ssaseereretsesrecse e enens | $
Sales Commissions (specity finderé’ feeS SEPATAEIY) ..o.viiiie et et O $
Other Expenses (identify) __ e O $
TOA ettt ettt ettt et bbb bt e e et bbbt b ARt en bbbt s et ene 0 $

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate

off@g price of securities included in this offering and the total amount already

sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this

- box [J and indicate

already exchanged.

in the columns below the amounts of the securities offered for exchange and

Includes $1,670,557.00 in principal and interest from convertible promissory notes previously noticed
60357711v1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

*
4 b. Enter the differenggidutween 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 ) $ 6,920,557.00

- “adjusted gross proCeeds t0 the ISSUBE. . .........oiiiiiiiiiiir e it e e e s

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, 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.

Salaries and fees.........ceeeneiiincns S OSSOV SPRUPTU PP
Purchase of real estate........c..ooceeeeeiiiiivciiinc e e
Purchase; rental or leasing and installation of machinery and equipment...........

Construction or leasing of plant buildings and facilities

Payments to

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

PUISUANE 10 8 MEBTGET) ..covcieiiieii ittt et e

Repayment of indebtedness

WOrking Capial...........ccoioiiiiii e

Other (specify):

s

COIUMN TOAIS 11iieireeieiicie ettt cb e r e be e e ebr e sae s s b e s sar e e et e s enatass

Total Payments Listed (column.totals added)

Officers,
Directors & Payments to
Affiliates _ Others
O $ O s
a- $ O s
g $ o s
........................ a $ O s
O $ O s
O s O s
X $ R $__6,920557.00
O $ O s
O $ o
O $ B s .6,920,557.00
R S 6,920,567.00

D. FEDERAL SIGNATURE

This 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, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Py )

Issuer (Print or Type)
WiDeFi, Inc.

Signature

Name of Signer (Print or Type)

James A. Proctor, Jr. -

Title of §/ugner (Print or Type)

President and Chief Executive Officer

ATTENTION

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