| /35862

FORM D OMB APPROVAL

UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008

— Washington, D.C. 20549 Estimated average burden
: hours per response........ 16.00
FORMD perresp

\“\\“ l“ “ N OTICE OF SALE OF SECURITIES SEC USE ONLY
06022249 RSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.) i - )
Anp'd Mobile, Inc. - Series C Convertible Preferred Stock e T
Filing Under (Check box(es) that apply): [ Rule 504 [J Rule 505 [B{ Rule 506 [] Section 4(6) [J ULOE i ""”}A\d‘,\ Al
T f Filing: X New Filing [] Amendment Ty R

ype of Filing e g ‘ . S

& / 1By
A. BASIC IDENTIFICATION DATA . PO
I. Enter the information requested about the issuer [OH L ’-’f}p‘ \\ y\\
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) \;‘ '\\/
Amp'd Mobile, Inc. SO e
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (lnclﬁamg Area Code)
1925 South Bundy Drive, Los Angeles, CA 90025
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) same same
Brief Description of Business Operates mobile virtual network targeted toward 18-35 year-old early developers of technology and young professionals.
[EpAnsemes,
Type of Business Organization U lbs i gl . )
. [ corporation O timited partnership, already formed [ other (please specify):
. s . =Ty fap B, P VNN
[ business trust [ limited partnership, to be formed \ Fra, :N':’S
Month Year ' N

Actual or Estimated Date of Incorporation or Organization: & Actual [J Estimated l ¢ J&-/ ”d H@w

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: i Uu umxu\ ‘vﬂ/f !
CN for Canada; FN for other foreign jurisdiction) (D] E |

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 afier 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 dafe 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, N.W., Washington, D.C. 20549.

Copies Required: Five (S5) 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 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 uniess such exemption is predicated on the filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a current valid OMB control
number.
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A. BASIC IDENTIFICATION DATA

~

Enter the information requested for the following:

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

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partner of partnership issuers,

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

Full Name (Last name first, if individuab)
Adderton, Peter

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Amp'd Mobile, Inc., 65 Enterprise, Suite 485, Aliso Viejo, CA 92656

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

Full Name (Last name first, if individual)
Newton, Matt

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Columbia Capital Equity Partners IV (QP), L.P., 201 North Union Street, Suite 300, Alexandria, VA 22314

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

Full Name (Last name first, if individual)
Auerbach, Jon

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Highland Capital Partners VI Limited Partnership, 92 Hayden Avenue, Lexington, MA 02421

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)
Beasley, Allen

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Redpoint Ventures II, L.P., 3000 Sand Hill Road, Building 2, Suite 290, Menlo Park, CA 94025

Check Box(es) that Apply: [] Promoter [ Beneficial Owner 1 Executive Officer X Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Henny, Marinus N.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Universal Music Investments, Inc., 1755 Broadway, Third Floor, New York, NY 10019

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

Full Name (Last name first, if individual)
Andersen, Derek

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Amp'd Mobile, Inc., 65 Enterprise, Suite 485, Aliso Viejo, CA 92656

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

Full Name (Last name first, if individual)
Anderson, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Amp'd Mobile, Inc., 65 Enterprise, Suite 485, Aliso Viejo, CA 92656

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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:
o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
McGuire, Donald

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Amp'd Mobile, Inc., 65 Enterprise, Suite 485, Aliso Viejo, CA 92636

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

Full Name (Last name first, if individual)
Houston, Chris

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Amp'd Mobile, Inc., 65 Enterprise, Suite 485, Aliso Viejo, CA 92656

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

Full Name (Last name first, if individual)
Cuommings, Seth

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Amp'd Mobile, Inc., 65 Enterprise, Suite 485, Aliso Viejo, CA 92656

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

Full Name (Last name first, if individual)
Columbia Capital Equity Partners IV (QP), L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
201 North Union Street, Suite 300, Alexandria, VA 22314

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

Full Name (Last name first, if individual)
Highland Capital Partners VI Limited Partnership

Business or Residence Address  (Number and Street, City, State, Zip Code)
92 Hayden Avenue, Lexington, MA 02421

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

Full Name (Last name first, if individual)
Highland Capital Partners VI-B Limited Partnership

Business or Residence Address  {(Number and Street, City, State, Zip Code)
92 Hayden Avenue, Lexington, MA 02421

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

Full Name (Last name first, if individual)
Redpoint Ventures 11, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
3000 Sand Hill Road, Building 2, Suite 290, Menlo Park, CA 94025

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

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each 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: O Promoter X Beneficial Owner O Executive Officer [ Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Universal Music Investments, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
1755 Broadway, Third Floor, New York, NY 10019

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner [ Executive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Lfast name first, if individual)

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

Check Box(es) that Apply: ] Promoter [ Beneficial Owner ] Executive Officer [0 Director ] 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: [J Promoter [J Beneficial Owner [ Executive Officer O pirector [ 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 sell, to non-accredited investors in this OfferiNg? oo

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o e

3. Does the offering permit joint ownership of @ SINGLE UNTE? ..ot ettt n e

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.

Yes No
d &
N/A

Yes No
X 0

Full Name (Last name first, if individual)
UBS Securities LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
299 Park Avenue, New York, NY 10171

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “Al States™ or check individual States)

OaL Ak Oaz O ar Oca Oco Ocr O DE Obpc OFL Oca
Ow O~ O ks Oky Ora OME Ombp O maA O mi O MN
OmT OONE NV ONH ONg O NM ONY OnNc O ~ND OoH ok
Ori Osc Osb O~ Orx Our Ovr Ova Owa Owv O wi

............... BJ All Siates

Ow Om
O wms Mo
Oor COra
Owy arr

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)
O AL OAK O az O AR Oca Oco Oct ODE Ooc OrFL dcaA
O OmN 1A ks OKy Ora O ME OMD [IMma O

OmT ONE Onv O ~NH O O nMm O Ny ONC O n~D OoH O ok
CIRri Osc Osbp O™~ arTx Our avT Ova O wa Owv

............... [ Al States

O HI Oip
OMs O Mo
Oor Ovra
Owy Orr

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)

OaL dak Oaz J Ar Oca Oco Ocr ODE Obc OrL doca
O Omw 1A Oks Oky OLAa O ME OMD OMaA™ OwMi O MN
OwMmt [ONE NV O NH ang O NM OnNyY ONc OND O oH gok
R Osc sDp OTN OTx dur avr Bva O wa Owyv O wi

.............. O Al States

O O
Owms Omo
Oor Opra
Owy OPr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.

3.

4.

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

. Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE... e s oo e RS $0.00 $0.00
BIUILY ...ttt e a2t RS e $29,000,000.00 $28,999 963.63
[OJ Common [X] Preferred Convertible
Convertible Securities (INCIUAING WAITANEISY .....c.vurerevrerierrieririrscs e e st esses et st ie e seebeas s st eese s ensen s $0.00 0.00
PartNErship IMEETESIS ... eeceiceicriarier et e et et r s et ens et $0.00 $0.00
Other (Specify SO SR OSSOSO O PSR SOOI $0.00 $0.00
TOAL .ttt e R e e e $29.000.000.00 $28,999.963.63
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
ACCTEATEA INVESIOTS (... e sttt 8 $28.999.963.63
INON-ACCTEAIEU IMVESOTS ....orievireeeieiet ettt es e et et ab e et s o e eo et et be st en st bent s e rmenenrens [0} 0.00
Total (for filings under Rule 504 only)
Answer also in Appendix, Column 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 twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 .. er ettt e a1 sk s
REGUIAHION A Lot st e bt bbb s oot ch b es et oo
RUIE S04 ... et b oo A e
TOMAL ... et e bR e R e
a. Fumnish 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.
TIANSTET AGENUS FEES ......ov oo eseecessvsssseseoss e eeesssssmssms s s bbbt e O $0.00
Printing and BNGIAvINg COSIS .........icrieiiiirier ot eesesieetonisceressetasesssa e sen st oottt esetes st rsersas e e res e sercaeen = $2,500.00
LBEAI FEES ... oevveeee oo eeeee oo eese e e e eb e s b e et s e X $7.500.00
ACCOUNUNG FEES 1vvv.vovvivvesresiesioeesies s eesse b rtsis s a2 oo £5 831 0388811481818t X $25,000.00
ENZINEEING FEES .........oooeovevostesessisssssseses s issesssases s st b1 45354 10 O $0.00
Sales Commissions (specify finders’ fees SEPArately) ... e $1,500,000.00
Other BXpenses (IAENLFY) oo e ses e es etk O $0.00
TOTL ..o eresses emses s e b | $1.535,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS l

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds

B0 EHE ISSUEE. ™ ettt oot et Te ettt e et e eet et e e e e esee e et eertees b ee et s eas e e et et s ae e eAbe st aentdeae et s et bt aeent e e e eeareareeans 27,465,000.00

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.
Payments to

Officers,
Directors, & Payments to
Affiliates Others
SAIATIES AN FEES . rv vttt et oot e oo e et e oot et s et ee e e et e e et e ee ettt J $0.00 O $0.00
PUICRASE OF FEAL ESLALE ...o..veet oottt et ettt oot ettt e ems e eee e e [ $o0.00 O $o.00
Purchase, rental or leasing and installation of machinery and equipment.............c.ccooviniiincnn. O $0.00 O $0.00
Construction or leasing of plant buildings and facilities.............ccc..ocooiiiiiicii O $0.00 O $0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUGT PUTSUANT £0 8 METEET) o.cevrvieerieeieriessieenrataessceasesaetotar s eees et esseers aasetasbes st ine s naec et nasscae et tae s cnens [ $0.00 O s$0.00
Repayment of INAEDLEANESS ... c.o.iiieiriiiicrri et et et e 3 $0.00 0 $0.00
WOTKING CAPIIAL ... evo ittt ettt ekttt it ensn J $0.00 ] $27.465.000.00
Other (specify):
O $0.00 O go00
COIUIMIN TOUAIS ... ettt et ee ettt e et e e et e e eae st e s e ee e et ettt et e et et e everne O $0.00 X $27.465.000.00
Total Payments Listed (column totals added)........coviioiioiiieeiiii ettt e B $27.465,000.00
B D. FEDERAL SIGNATURE ]

The issuer has duly caused this notice to be signed by the undersigned duly authom’zed 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 Com upon ten request of its staff, the information furnished by the issuer to
any non-accredited investor pursuant to paragraph (b)(2) of Rule 5

Issuer (Print or Type) Signa e Date
Amp'd Mobile, Inc. N kl i3 jb 07
Name of Signer (Print or Type) Titba\Si gner (Print or Type)
Peter Adderton 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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