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3EC USE ONLY
NOTICE OF SALE OF SECUl U‘! RV Serial
PURSUANT TO REGULATION D, l s | |
SECTION 4(6), AND/OR | DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | I
2.2 '/ 190 )

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): DRule 504 O Rule 505 MRule 506

Type of Filing: O New Fllmg B Amendment
AR N R SR S TASEF BASICIDENTIFICATIONIDATA B 55 ;.‘ GrEeNay et Ao
1. Enter the information requested about the issuer (0,, \63\
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Mobile Content Networks, Inc. c.-:m \ON
Address of Executive Offices (Number and Street, City State, Zip Code} | Telephon er (lncludmg Area Code)
580 College Avenue, Palo Alto, CA 94306 (650) 856-1296

Address of Principal Business Operations  {Number and Street, City State, Zi Codeé o Bhone Number (Including Area Code)
(if different from Executive Offices) 6

Brief Description of Business ,
Internet service platform for portable devices OCT 26 2“05 E\
Type of Business Organization THOMSON

corporation O limited partnership, already foﬁlh&ANClA‘- E] other {please specify):

O business trust O limited partnership, to be formed

Month  Year

Actual or Estimated Date of Incorporation or Organization: [1]o]{o]4] M Actual O Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: m

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.5.C. 77d(6). _

When 1o 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. 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 ail 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 foss of the faderal exemption. Conversely, failure to file the
appropriate federal notice will not resuit in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice. \D A /
{00025521.D0C; 1} Persons who respond to the collection of information contained in this form are not Zt/u
required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-0
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Enter the mfonnatlorl requested of the followmg
. Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% 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 HBeneficial Owner  EExecutive Officer  EDirector O General and/or
Managing Partner

Full Name (Last name first, if individual)
Bookman, Marc

Business or Residence Address (Number and Street, City, State, Zip Code)
580 College Avenue, Palo Alto, CA 94306

rre.

?‘Check Box(es) that’; App e

il

At

smber _andVStJ'ee Clty,' :

it | AR e

s or Res:dence Addr €s: S

o

3
e

-

Check Box(es) that Apply O Promoter EIBeneﬁcml Owner DExecutlve Ofﬁcer . Director D General andfor
Managing Partner

Full Name (Last name first, if individual)

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

c/o Moblle Content Networks lnc., 580 College Avenue, Palo Alto, CA 94306

/o Moblle Content »Networks Sy l.ne.,\

Check Box(es) that Apply: O Promoter l Beneﬁ(:lal Owner 0O Executwe Of’ﬁcer [ Director D General andfor
Managing Partner

Full Name (Last name first, if individual)
Meritage Private Equity Fund II, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
1600 Wynkoop, Sulte 300 Denver, Colorado 80202—5919

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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KT BEEZINFORMATIONTABOUT.OFFERING BGRABAR RS v B st v i b

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

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

3. Does the offering permit joint ownership of a single UBIt? .............cccoovreiveirrccrrcrree e

No O

Yes &
$ nfa
Yes 7 No

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 SEAES) ............eceiiiiciiiec e eees st sasr s besra e s b e sassssresaraeen O All States
A0 a0 A0 aARO caD0O coO cTO poeEO ocO FrO oca O H O ic O
w o N O w0 ksO kDO wDdO MO mMoO wmaQd MmO mwnO wmsO wmo DO
MTO NeO wNO N O WO NwO NDOD neO no0O oD okDO orRO paD
RRO scO so0O wwO ™O urO viO vaO waO wDO wO wrO prO
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 Selicit Purchasers

(Check “All States” or check INdiVIAUAL STATES) ........ccoooeeeiieeeeecceceeta e et e ee e et e e s e et eesssn s seresssasnsnssnssssreseaes O All States
A0 Ak O Az DO ARDO ¢caO coO c¢ctO pEDO DO FLEO o6a O HI O ip O
iL O IN O A0 ksO kDO wLaO MO MO MADO mO wn0O MsO wmo O
MT O NE O Ny O NH O N O NM O Ny O NC O ND O OH L oK O OrR O PA O
RO scO so0O w™wO ™3O urtaQ vO vwiO wal w(0O wiid w@l prO
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 SLAIES) ....coeem e esees s sees s s b asn s srssnns s rese s O All States
A0 Ak 0O AzDO ARO calO coO crO ped ocO FLO ca O H O o O
iL 0 IN D mwhO ks 0O ky O LwQO M0 vMoO wmaO MmO O wmsOd wmoD
mTO NeDO wNv DO NHO N O @O NO NeDO NoDO o0 okDO or0O pPADO
RO scO soO0 ™WO ™O ourD wvwiO vaO waO wiO widO wO pr0O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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s CRIKOFFERING PRICEANUMBERIOFANVESTORS *EXPENSES'ANDIUSE:OFPROCEEDS H5 v #5570

Enter the aggregate offering 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 in the columns below the amounts of
the securities for exchange and already exchanged. '

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ...t crm bbb e bbbt § 341297356 § 3,412,973.56
EQUILY .cvvvvvvermnmieesesesessssssisessssss e sssssssmssess e sesssssasesessessssssssssanssssssossrsmsnensnnsnsne 9 2/430,000.72 8 2,430,000.72
O Common O Preferred
Convertible Securities (inCluding WAITANIS) .........cocoriviemiuseereseieis et e sntssieeeeeneeenees $ 0 $ 0
Partnership INLETESIS .....vovvueisiieesiiste s eesrsses st s e b s s ssesssassse st sessrassosasassntinne $ 0 $ 0
Other (Specify ) UOORTROR. 0 $ 0
TOMAL ..ttt cs ettt sttt $ 584297428 $ 584297428
Answer also in Appendix, Column 3, if fiting 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 the answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILEA IAVESIOIS ... .vreivesitetesesee e eeeeemestenssmsrssnsteseesesassseseessseatesseessesesseseseeeresasssrens 54 $ 5,064,969.82
NON-CCTEAIted INVESIOTS..........cveceeeeoee oo ceeeeesee e e saes s eass s s e s s s s s s sesssseees 24 $ _$778,004.46
Total (for filings under Rule 504 only) ..o ssoseeion $ 5842,974.28
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
RUE 505 ..ot e nanneas $
REBUIAMION A L. oeerreiree et e e s te e e e e e e e v e e e e sae e bn s ara s sndaeteassassaensesans $
RUIE 504 ......ovirererrenieriesis st es s s es b ss bbb e s s s s bbb n s bassa e $
TOMAL ... oveecererere s er bbb s sss b s s e b bbb et b b s s
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.
TrANSTEE AZENES FEES ...o.oeooooioeeceeeeeeeeeeeet ettt bbb ss bbbttt b bt bbb an o s
Printing and ENEraving COStS.............ovmoceeeeoceecteeceeciesecesteeesse sttt bensesas s eetesseeaee st enseesseaneseneens a s
LA FEES c...uuviririciceieiee ettt e bt cet e ettt b b en et en et b sttt b st em et b s aenen s e st en et er s ennas $  48,000.00
ACCOUNLINE FEES ........oovereveieereveiisiaitissessesesesssssessesbesbsa s s s ssass b s ess st ssba s e sasasssstssssn st ansssssnansobons o s
ENZINEEING FEES .......omeeceieerececee et ess s ceee s s s s s s sa et s eas b a st bbb en bbbt ae s o s
Sales Commissions (specify finders’ fees SEpParately).. ..o recercrrenese e srreeerens a s
Other Expenses (identify) Filing fees, photocopies, teleconferences  coievccecncnccncne 3 3,500.00
TOtal ..ottt e ee e $ 51,500.00




L C:OFFERING:PRICE;NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS; " o 21 +
f
Part C - Question 1 and total expenses furnished in response to Part C — Question

4.a. This difference is the “adjusted gross proceeds to the issuer.”..........ccoevevecienee § 57914714.28

S. 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.

b. Enter the difference between the aggregate offering price given in response to
Payments to

Officers,
Directors & Payments to
Affiliates Others
Salaries ANnd fEES .......ccceeiicteecctrie e o s O s
Purchase of real estate ..ot O % O s
Purchase, rental or leasing and installment of machinery and equipment., O 8 o 3
Construction or leasing of plant buildings and facilities ............cceeereerrnn. O 3 O s
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 pursuant t0 a MeTger) .......covvrevvrererereiererennn, a 3 O s
Repayment of indebtedness.........o..ccvecciccneeernie s ssre s e o 3 O s
Working capital .......cco.uen.... SO o 3 $ 5791,474.28
Other (specify): a 3 .
...................... (] O
COIMN TOAIS c.vvner et bes s enass s e s s s b s e be e bens o 3 § 5791,474.28
Total Payments Listed (column totals added) .............cccoerrevveneiecniierenenen, $ 5.791,474.28
r——— — - - e ~:i:-~::,£‘1

U DYBFEDERAT SIGNATURE SR IGE R st or v o g o

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.

gk i k|

Issuer (Print or Type) Signature . . Date
Mobile Content Networks, Inc. /7 Z ; ﬁ September 30. 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)
Marc Bookman President
ATTENTION

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

{00025521.00C;135 of 8
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AR L N EE R R SR B CESTATESIGNATURESSSEAS S0 8 TREHEH VR BV ARS8 S ed

1. Isany party described in 17 CFR 230262 presently subject to any of the disqualification provisions of

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on
Form D (17 CFR 239,500) at such times as required by state law.

3. The undersigned hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the
availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signature Date

Mobile Content Networks, Inc. /7 __%._'_‘ September Po , 2006
Name (Print or Type) Title (Print or Type)

Marc Bookman President
Instruction:

Print the name and title of the signing represemative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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T R T R TR T T T T T
SRR AN LD e APPENDIX B

T

R e e T TR 5 WA s
3 4 5
Disqualification
) under State
Type of security ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited |  offering price Type of investor and explanation of
investors in State | offered in State amount purchased in State waiver granted)

(Part B-ltem 1)

(Part C-ltem 1)

(Part C-Item 2)*

(Part E-Item 1)

State

Yes

Series A
Preferred Stock

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

AL

AK

AZ

AR

CA

$2,108,593.47

$647,413.09

CO

$2,000.000.72

0

CT

DE

DC

FL

$197,923.98

$45,625.62

GA

HI

ID

IL

£181,793.70

IN

IA

KS

KY

LA

ME

MD

$13,210.14

MA

M1

MS

MO

MT

NE

NV

$10,384.66

$10,374.79

NH

NJ

NM

NY

NC

ND

OH

$111,267.95

OK

OR

$257,508.77

PA

SC

SD

TX

$130,864.38

uT

VT

VA

WA

0O010|0|])0|0|0|0{|0{&i0| ™) 0| 0|0|0|0|0|&|0|0|0{|0|0(a|a|8ia{0{0|0)|0|0|8| 000 | 0|0| 08| & 0|3O| 00
D|0j0|D|0|0{0|O|0j0|o|0| 0| 00| 00| 0;0|0|0|0|0/0|0|0{0|0|0{|0|0|0{0|0|0{0;0|0{0|0|0|0|0|0|0|0|0|0| Z

I:IEIEIEIEIDEIE]DEIEJEIDDDDDDDDDDDDDDDDDDDI:IEIEIEIDDDDUDDDDDEIUEIE
0|0|0|0|A|0|0|0;0[0|’8|0|d®|0|0|0|0|0j0| A|0|0|0[|0|0l| 0|0/ 8|0|0|0{0|0| 0|80 0|0| i10;0|0| || 0|D|0{0| Z
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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-Tterm 1)

Type of investor and
amount purchased in State

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)

{Part C-Itetn 2)* (Part E-Item 1)
Number of
Number of Non-
Accredited Accredited
State Yes No Preferred Stock | Investors Amount Investors Amount Yes No
LAY a O ' ] O
WI O a W] ]
WY a a (] O
PR a O : O O
*Does not include two foreign investors totaling $128,013.01.
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