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‘ FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30 2008
/\ ‘ FORMD Estimated average burden
~LR5 hours per response ......16.00
OTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D

o e |11

/
Name of Offering ‘W/ 7amendment and name has changed, and indicate change.) 06039140
Offer and Sale of Warra 07 .

Filing Under (Check box(@)tha\\bpl-w [J Rule504 [ Rule 505 B Rule 506 O Section 4(6) O ULOE
Type of Filing: New Filing ] Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer { [Jcheck if this is an amendment and name has changed, and indicate change.)

Onaro. Inc. A

Address of Executive Offices: {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
46 'Waltham Strect, Boston, MA 02118 / {617) 338-0068

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
_{if different from Executive Offices)

Brief Description of Business PH@@ESSE

Software research and development

Type of Business Organization AR
[ corporation {1 limited partnership, already formed O other (please specify): jUN § 6 Z@BE
{1 business trust [ timited partnership, to be formed /&U’ HOMSON
Month  Year —=INANGIAL
Actusl or Estimated Date of Incorporation or Organization: | 0} 8 |[ 0] 0] Actual 1 Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbrevintion 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 maijl to that address.

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

Copies Required. Five (5) copies of this notice roust 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 ali 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.
P £ ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice,

Potential persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.
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¢ Each promoter of the issuer, if the issver 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;

* Bach executive officer and director of corporate issuers and of corporate general and managing partniers of partnership issuers; and

¢ FEach general and managing partner of partnership issuers.

Check Box(es) that Apply: "1 Promoter {1 Beneficial Owner D@ Executive Officer 4 Director 1 General aﬁd/or
Managing Partner

Full Name (Last name first, if individual)
McNary, Douglas F.

Business or Residence Address (Number and Street, City, State, Zip Code)
46 Waltham Street, Boston, MA 02118

Check Box{es) that Apply: (] Promoter ] Beneficial Owner [{} Executive Officer  PQ Director {1 General andfor
Managing Parmer

Full Name (Last name first, if individual)
Assaf Levy

Business or Residence Address (Number and Street, City, State, Zip Code)
46 Waltham Street, Boston, MA 02118

Check Box(es) that Apply: {1 Promoter I'1 Beneficial Owner - Bxecutive Officer ] Director ] General and/or -
Managing Partner

Full Name (Last name first, if individual)
Reid, Thomas J.

Business or Residence Address (Number and Street, City, State, Zip Code)
46 Waltham Street, Boston, MA 02118

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

Full Name (Last name first, if individual)
Amnon Shoham

Business or Residence Address (Number and Street, City, State, Zip Code)
46 Waltham Street, Boston, MA 02118

Check Box(es) that Apply: L1 Promoter [ ] Beneficial Owner [ Excoutive Officer [ Director ! General and/or
Managing Partner

Full Name (Last name first, if in(}ividua!)
Trevor Kienzle

Business or Residence Address (Number and Street, City, State, Zip Code)
46 Waltham Street, Boston, MA 02118

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

Fult Name (Last name first, if individual)
AL Holdings, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
46 Waltham Street, Boston, MA 02118

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

Full Name (Last name first, if individual)
Alon Holdings, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
46 Waltham Street, Boston, MA 02118
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3 R S -*. :
2. Enter the information request

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

» Bach 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,

s Tach excculive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each geperal and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Scharf Holdings LL.C

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

46 Waltham Street, Boston, MA 02118

Clieck Box({es) that Apply: L] Promoter Beneficial Cwner  [_] Executive Officer [ ] Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Yahalom Holdings LLC

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

46 Waltham Street, Boston, MA 02118

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

Full Name (Last name first, if individual)

Cedar Yund A L.P. and affiliated funds

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

1050 Winter Street, Snite 1050, Waltham, MA 02451

Check Box{es) that Apply: [} Promoter Beneficial Owner [ | Executive Officer ] Director 1 General and/or

Managing Partner

Full Name (Last name first, if individual)
Newbury Ventures IH L.P, and affiliated funds

Business or Residence Address (Mumber and Street, City, State, Zip Code)
4 Orinda Way, Suite 2008, Orinda, CA 94563
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...
Answer also in Appendix, Columnn 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.. ...t

Does the offering permit joint ownership of a single unit?.......covicoviiiniiniinns

4. Enter the information requested for each person who has been or will be paid or given, directly er 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
deater. 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.

$_ . DN/A
Yes No
Ol

N/A
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1. Enter the aggregate offering pnce 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 O 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
DB ettt et et s e b e RR AR bbb Lt st s e nbe et ransaban b naer s $__0- . $___-0
BGUIEY - ovvmortrcrere e serresarsseserras e sessemssessesenssanotorsesesarecos et e et et e et ran e p et et $____-0- - % -0-
[} Common £ Preferred
Convertible Securities (InCIUdING WAITANTEY ..ocitieeivit et e rin e e ses e ee st oo saereees s anesas e §__75.000.00 $._75.,000.00
PartnershiD INIETESIS ..ovv v vecriitiiiir ettt et et sttt ee st e b e es b e taaen st nrse b eenmranben $ - $ -0-
Other (Specify ) s - g -0-
TOLAL 1+t eeeerrevescr e rmseire e bntebe e reee s seee bbb ek et 83 e b e e s b oAbt e ab e e $__75,000.00 $__75,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchascs
ACCTOAIEA INVESEATS 11..vevevuisrceiceeesimesaernas s em e ssess e imem an b seon s domcreas e b aasebesresrans b es bbb snes s e aas nheresonsbarasssraresee -1- $__75.000.00
INON-BCCTEAIIEE INVESIOTS et tvirirrisessrienisinessinersseeessesmsssasatsone sitsantvasessssenssasesrassaetsbsssnatass sestsesass lnsssssbarsesssatosses -0- $ -0-
Total (for filings under Rule S04 OBIF}.c..rrooroecoereiietrererccserococssmmeorsomeseenes R WA N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, 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 oo ccenerisertire s ereress s etsse s omcin et e S s N/A 3 rN/A
REGUIALION A...roceieiiiiiiiii ottt mer e bbb b s b ot ook bbb e b e n s e N/A $ N/a
RUEE SO oot ie it v se et erateon st sar s be s ebe e ek oA hea 4 e AT e s saasencc b eeassrasesseme b asnns s sammentaarssembbetranatonastesaseesn N/A $ N/A
TOML ettt er e ettt et s rer R a Rt bbb ek et a bRt gt R een e em b nat b esse e an et N/A $ 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 cxpenses 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.
THANSEET ARENE’S FEES ...reriveenssrenecsrscoessarass s sreresrs ot 1o bs et sestsaateasbesabssns s o sas o0 s st s ent e e snsteebsnns 0 s 0-
Printing and Engravmg Costs .. g s -0-
Lege] Fees... B s 10,000
Accounting Fees.. 0 s -0~
Engineering Fees 1 s -0-
Sales Commissions (specify finders’ fees separately).... i] $ -0-
Other Expenses (identify) Travel Expenses and Busmess E*(penses ................ O 3 -0-
TOAL.c. ot rvsmvereneersseisssses eses e o mes e ae s b e s8R RS SRS s S A b b e b ® s 10.000
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b. Enter the difference between the aggregate offering price given in response to Pari C - Question | and

total expenses fumnished in response to Part C ~ Question 4.a. This difference is the “adjusted gross proceeds $__65.000.00
L0 B8 USRI Lottt e et et sma e e be b bR e e eh e e Ah SR e e aen e a s et e e e re e n e
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. I the amount for any purpose is not known, furnish an estimate and check the box to

the ieft 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,
Dircetors and Payments to
Affiliates Others
SAIATIEE ARG FEES 1.vvvvvemecveoeseie ettt ees s e eesse s esasas b eec st b e ba s e s s en st s e r et 0 s__-0- Cis_ -0
PUFCRASE OF TEAE SIS ... o.oeeeesetseeee s eeeeaererssesoseemeeesbestessstestemreeem et e ee s soaersr st eseee et e smasmeneeeien 1 s -0- Os___ -0
Purchase, rental or leasing and instajlation of machinery and equipment ... 7% -0- s__-0-
Construction or leasing of plant buildings and factlities ... 0 s =0- (s -0-
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 B TIIBTERI Lov.ovvovereeeiees soeuevsnssres s ssseese s esessesse g s ot sebassressess a6 vt ras s smmss it satseraeine 03 -0- Os__ 0
REPAYMENL OF INAEDIEANESS ......ove.iviveriveeemeieeceeersensssssa s bessrsasts s sn s sossssams sosss s sbsenss smssesons O s -0- s -6
TNVOTKINE CRPIAL ...uv.ereescerveen o ssveseseesesssess i sss s s amass b s sassnsbat o8 erans e ss e et st o0 s -0- Xs_ 65,000.00
OhEr (SPEEITY): veovvereneeceriersessserssesecsseos eressasssssesessssess ek as bt srassars oot eesssere ot sess st os e nntans s eebens ] $ -0 I -0
Other (specify): ' s -0- s -0 '
COMUITIN TOAIS oovevov oo eresemseesses e essss s s msess e s oo tsss s s pesb e mnsb bt asobs o saen e s s bcen s s asernas 0 s_ -0 {.1$__65.000.00
Total Payments Listed (colutnm t01al5 8ddEd) ..o iiroereeeeriarinssissrsiessresensssesos s emssstsasssaseseens $  65,000.00
GDSVE&H\T00834.1
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) SigAature / Date
Onaro, Inc. (j‘ ;{2 , M W/ June 7, 2006

Name of Signer (Print or Type) Title of Sifher (Print or Type)//
Douglas F. McNary Chief Executive Officer
ATTENTION

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

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price

offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State Yes

No

Warrant to Purchase
Common Stock

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

AL

AK

AZ

CA

$75,000.00

$75,000.00 0

CO

CT

DE

DC

GA

HI

1D

IL

IN

IA

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price

offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Ttem 1)

State

Yes No

Notes and Warrants to

Purchase Common
Stock

Number of
Non-Accredited
Investors

Number of
Accredited

Investors

Amount Amount

Yes No

MT

NE

NV

NH

NI

NM

NY

NC

ND

OH

OK

OR

PA

RI

SC

SD

TN

TX

uT

VT

VA

WA

WI

WY

PR
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