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FORM D ‘ UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION ar 3235-0076

Washington, D.C. 20549

FORM D //////////////////////////////////

NOTICE OF SALE OF SECURITIr.
PURSUANT TO REGULATION D,

rlal

SECTION 4(6), AND/OR I oan
UNIFORM LIMITED OFFERING EXEMPTION A
- - = A\
Name of Offering  ([_] check if this is an amendment and name has changed, and indicate change.) //Ef%i\m— 4\
HighWired Technologies, Inc. Convertible Promissory Notes and Warrants QEC‘@;,,
Filing Under (Check box(es) that apply): [ ] Rule 504 [] Rule 505 [7] Rule 506 [] Section 4(6) [ J\ULOE TR '}%\\
o ; Lk
Type of Filing: /] New Filing [_] Amendment ‘g é/i 2 ‘\%,\
A & on
A. BASIC IDENTIFICATION DATA ¥\ SUUE NN
[.  Enter the information requested about the issuer \Q\\(_@WS I/JK""’:/
Name of Issuer ([7] check if this is an amendment and name has changed, and indicate change.) \\%G\\
HighWired Technologies, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
10 Harbor Oak Drive, Suite 12, Tiburon, CA 94920 415-847-3176
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
Development of digital messaging personalization tools.

Type of Business Organization

{7] corporation D limited partnership, already formed [ other (please specify):
[J business trust (] limited partnership, to be formed
Month Year e

Actual or Estimated Date of Incorporation or Organization: [ ]3] [9[¥] [ZActual [[] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [l

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 etseq. 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, N.W., Washington, D.C. 20549.

Copies Required: FEive (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. Nnendments 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 fec 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 tederal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 10f9
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Yes N

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......coococovvvvnnennne. i )
\ Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... $ 5,000.00

Yes No

3. Does the offering permit joint ownership of @ SINgIe UNIL? ....couieiiiinciic 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.

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) ..c.ivvvieiiniiieircririeceirnereer et sa s erasres s bes s arasscressanessesessersanses [ Al States

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 SIATES) ....coovvviiiccii et e ee et n e rbeseoeen [ All States

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 StAates) ..ot s [] All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 1.740.000.00
PIOCEEAS 10 ThE ISSUEL.” .....covvvvreceeeeereesrse s sesscasssesssses st s s s et es et s sseesa s eness s eseaseanennnere oo

5. Indicate below the amount of the adjusted gross proceed 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
SAlAries ANd fEES ..o e ettt ettt sttt saeberaae s
Purchase of real estate 0s
Purchase, rental or Jeasing and installation of machinery
AN EQUIPIMENIT ...ttt cbse e b et stk bt g st eeeRsaa s et et e st eb s s e £ e asssesarasase 0Os s
Construction or leasing of plant buildings and facilifies ......ciicrirsinmmneecnerrineeeeenessnenens 0s 0s
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
ISSUGT PUTSUANT 10 @ METBET) .o.cuiviririricnratitrieretemssers s tsre et st i b seme b b ses s s e s b s ecenes bt o sesensererenes s s
Repayment of indebtedness ...ttt e s e s Os
WOTKING CAPIAL..coccvicvrriiecvvi i scvesmes s scsssn s sasessas et res et st semeniasss ot sais senmnnsesses s 718 704,251.00
Other (specify): This number represents the aggregate exercise price of the unexercised s 7S 259,375.00
warrants, and therefore represents funds not yet received, nor expected in the short-term.

....... 0s Os

COIUMD TOALS covvvrvivrerseireie s eresaser it st enre et s caet s e es ettt et ab st et ehatbne s et sasbrresensces s 0.00 713 963,626.00

5 963,626.00

Total Payments Listed (column totals added) ......ccccirviiivimmiininieniessreneenseseesnsssecnessessenees

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis 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.

e 2
Issuer (Print or Type) Signattr ' Date
HighWired Technologies, Inc. / 10/14/2005
Name of Signer (Print or Type) Afitle Signer (Prin‘t or Type)
Laurie A. Miller Sedretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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HighWired Technologies, Inc. 25102(f)
July 19, 2006

Securities Sold As of 07/19/2006
Convertible Promissory Notes:

Ann & Russ Nyborg PN — 35
B.Page and B. WarePN — 36
Margie Handley PN - 37
Wally Slough PN - 38
The Dolan Trust PN -39
John Hackenburg and

Jean Hackeburg Revocable
Intervivos Trust PN - 40

Robert Greco PN - 41
R.Nyborg and A. Nyborg
Living Trust

Dated 9/7/05 PN - 42
Richard Broida PN - 43
Robert Gitlin PN - 44

Carie Matthias PN - 45
R.Nyborg & A. Nyborg
Living Trust,

Dated 9/7/05 PN - 46
The Dolan Trust PN —47

Warrants:

A.& R. Nyborg BW - 35
B.Page & B.wWare BW -36
Margie Handley BW - 37
Wally Slough BW - 38
The Dolan Trust BW -39
John Hackenburg and

Jean Hackengurg Revocable
Intervivos Trust BW - 40

Robert Greco BW - 41
R.Nyborg & A. Nyborg

Living Trust,

Dated 9/7/05 BW - 42
Richard Broida BW - 43
Robert Gitlin BW - 44

SubTotal:

$ 5,000
$ 5,000
$10,000
$50,000
$50,000

$10,000
$ 5,000

$20,000
$25,000
$25,000
$ 5,000

$25,000
$25,000

$260,000

$ 2,500
$ 2,500
$ 5,000
$25,000
$25,000

$ 5,000

$ 2,500

$10,000
$12,500
$12,500



Carie Matthias BW - 45
R.Nyborg & A. Nyborg
Living Trust,
Dated 9/7/05 BW - 46
The Dolan Trust BW - 47
SubTotal:
Grand Total for Everything in CA

Non California Cash
Convertible Promissory Notes:

SubTotal:

Warrants:

SubTotal:
Grand Total for Everything Outside of CA

Grand Total

$ 2,500
$12,500
$12,500
$130,000

$390,000

$0

$0
$0
$390,000



