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Amended FORM D UNITED STATES
A SECURITIES AND EXCHANGE COMMISSION "
AU
o Sy 4
FORM D B 060 4554
_NOTICE OF SALE OF SECURITIES ss¢ Jss ONLY
PURSUANT TO REGULATION D, Prefx Serial
SECTION 4(6), AND/OR N |
UNIFORM LIMITED OFFERING E)‘(EMPTION ATE REGENVED
| |

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

XANBOO, INC. i

Filing Under (Check box(es) that apply): 0 Rule 504 <0 Rule 505 & Rule 506 O Section4(8) O ULOE

Type of Filing: 0 NewFiling X Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

XANBOO, INC.
Address of Executive Offices(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
115 West 30th Street, 6th Floor, New York, New York 10001 (646) 674-3001 |

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

Brief Description of Business Provider of internet services.

|
. L 1 u ST “w’*art
Type of Business Organization \ —o TS
J
|

X corporation O limited partnership, already formed 0O other (please specify);
O business trust O limited partnership, to be formed ‘ /\nM ¢ ™ aaRn
- — Lol Wl
Month Year ‘
, ) o C FL“C‘U\’LSNN
Actual or Estimated Date of Incorporation or Organization: [ 01] {2002 ] B Actual O Eshmated'f .
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NY N M\%AL

|

GENERAL INSTRUCTIONS
|
Federal: |
Who Must File: Allissuers 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(8).

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 US 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 whnch itis due, on the date itwas

mailed by United States registered or certified mail to that address. ‘

Where to Fite: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, 0.C. 20548, “
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 sign‘ed 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 thejname of the issuer and offering, any changes thereto, the information
requested in Part C, and any malerial changes from the information previously supplied in Parts A and B. Part £ and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee. [ (

State: :
This notica shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales aof 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 i |n each state where sales are to be, or have been made. If a state
requnres the payment of a fee as a precondition to the ¢laim for the exemplion, 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 nolice 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 resuitin
a loss of an available state exemption unless such exemption is predicated on the filing of a federal!notice.

Potential parsons who are fo respond to the collection of information contained in this form are not rsqulred to respond
unless the form displays a currently valid OMB control number.
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[A

A_BASIC IDENTIFICATION DA

2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been crganized within the p

Each beneficial owner having the power to vote or dispose, or direct the vo
securities of the issuer,;

Each executive officer and director of corporate issuers and of corporate ge

and

Each general in ner ipi S,

ast five years;

|

|

|

\

e or disposition, of, 10% or :rnore of a class of equity
|

\
neral and managing partne“rs of partnership issuers;

| .
Check Box(es) that Apply: O Promoter [XIBeneficial Owner & Exscutive Officer (X1 Director ] Manager/Managing Partner

Full Name (Last name first, if individual) Diamond, Robert L.

Business or Residence Address (Number and Street, City, State, Zip Code) c¢/o Xanboo, Inc.

115 West 30th Street, 6th Floor, New York, New York 10001

Check Box{es) that Apply: O Promoter X Beneficial Owner

0O Executive Office

‘

Full Name (Last name first, if individual) Diamond, James A.

r Director 0 Manager/Managing Partner
|

Business or Residence Address (Number and Street, City, State, Zip Code
400 Columbus Avenue, 2nd Floor, Valhalla NY 10595

Check Box(es) that Apply: O Promoter X Beneficial Owner

X Executive Office

¢/o Xanboo, Inc. \
!
|

r O Director O Managér/ManagiﬁnLPartner

Full Name (Last name first, if individual) Diamond, William E.

Business or Residence Address (Number and Street, City, State, Zip Code) c/o Xe

115 West 30th Street, 6th Floor, New York, New York 10001

|
nboo, Inc. 1
|

Check Box{es) that Apply: O Promoter X1 Beneficial Owner [ Executive Office

!
r X Director O Managér Managing/Partner

Full Name {Last name first, if individual) Tese, Vincent

Business or Residence Address (Number and Street, City, State, Zip Code) c/o Be

383 Madison Avenue, New York, NY 10179

ar, Stearns & Co., Inc.

Check Box(es) that Apply: O Promoter O Beneficial Owner

O Executive Office

Full Name (Last name first, if individual) Jacquet, Ernest

r & Director O Managér/Managing Partner

Business or Residence Address (Number and Street, City, State, Zip Code) c/o Pz

75 State Street, Boston, MA 02109

rthenon Capital

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Office

)
\
i
|
|
|
|

r_B3 Directer O Managér/Managing Partner

Full Name (Last name first, if individual) Slayen, Howard

Business or Residence Address (Number and Street, City, State, Zip Code) 2 Altre

|
e Ct., Altherton, CA 94027 ‘

|

Check Box(es) that Apply: 00 Promoter O Beneficial Owner [ Executive Officer X Director O Managér/Managing Partner

Full Name (Last name first, if individual) Growney, Matthew

Business or Residence Address (Number and Street, City, State, Zip Code) c/o M
1303 East Algonquin Road, Schaumburg, IL 80169

|
btorola, Inc. }
|

Check Box(es) that Apply: O Promoter X Beneficial Owner O Executive Office

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

r [ Director O Managgr/Mana@gﬁPartner
\

Business or Residence Address (Number and Street, City, State, Zip Code) c/o Xan
NY 10001

hoo, Inc. 115 West 30th Str‘eet, 6th Floor, New York,

NYC:696876.1/COR185-189564
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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?................ : ...... thlas hg
Answer also in Appendix, Column 2, if filing under ULOE. {

2. What is the minimum investment that will be accepted from any individual (but lesser amounts may be acqepted).. $.400,000

3. Does the offering permit joint ownership of @ single UNIt? ..., ( ............ \[(Ze]s Ng

4. Enter the information requested for each person who has been or wili be palg or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection v?[nth sales of securities in theloffering.
if a person to be listed is an associated person or agent of a broker or dealer reglstered with the SEC andl}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.

Full Name (Last name first, if individual) {
N/A |
Business or Residence Address (Number and Strest, 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.covciiiminiinnini e e ,‘l\l States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [OE] [DC} | (FLI  [GA]  [Hi { (i0]
{IL) {IN] [1A] KS] [KY]  [LA]  [ME] [MD] [MA] | [MI] [MN]  [MS] | [MO]

(MT]  INE] [NV]  [NH] [INJ]  [NM] [NY]  [NC] [ND] | [OH] [OK]  [OR] | [PA]
R __[sC) [sO] [IN] [I1x [um [v1 [VA] WA} [WV] W) [WY]| [PR]

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 Listéd Has Solicited or Intends to Solicit Purchasers |

: \
(Check "All States" or check individual StAES).....c.cccvveiiiiniici et e e ] sAll States
(AL] (AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC]} [FU] [GA] [HI) (1D}
{iL] [IN] (1A] [KS] [KY] [LtA] [ME] [MD] [MA]} [MI] [MN] - [MS] 1 [MO]
[MT]  [NE] [NV} [NH} [NJ]  [NM] [NY] [NC] [NOJ| [OH] [OK] ([OR] [PA]
(RN [SC] [sD} . [TN] [TX] uT] \AB! VAl WAL [wv) Wi Wyl [PR]

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).....cvvccirieiniereeninrrmres b e s ere e s sssenrsosene O, All States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT) [DE] [DC]} [FL} [GA} [H]: [ID}
fiL] [IN] [1A] (KS]  [KY]  [LA]  [ME] [MD] [MA}  [MI] [MN]  [MS)] [MQ)
MT]  INE] [NV} [NH]  [NJ] [INMI  [NY] [NC] [ND} [OH] [OK] [OR] [PA]
[R] [SC] __[sb] TN} [TX] Uy VT VAl WAl  Wv] W] Wyl [PR]

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

NYC:696876.1/COR185-189564




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

|
amount already sold. Enter "0" if answer is "none” or

1. Enter the aggregate offering price of securities included in this offering and the tota |
"zero." If the transaction is an exchange offering, check this box 0 and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged. i
Type of Security Aggregate Amouht Already

Offering Price Sold

DB oottt et et b e e e e $_ 1 0 $_ 0

Equity O Common R Preferred ..o cevvonnciinicnies s $_15.000,000 $__3.750,000

Convertible Securities (including wamants)...........cocoiiiinonoie e, $_ 1 0 $__ ' 0

MEMDErSHID INTBIESES ......cvicieieicerreree s et rr e be et e e re e e sen s e sresansren $_| _ $__ 0

OHNEE: vveeeeeesesesessteses e ssesessesssssesss e seseesssases s ssessssssessasass s $ . 0 $__ 0
B o] ¢ | S OO P SO P TP PR POTORUTOTRURRPOTNY 5

Answer aiso in Appendix, Column 3, if filing Under ULOE..................... $__115,000,000 $ 3;750 000

2. Enterthe 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 v{vho have purchased securit{‘ies and the aggregate dollar
amount of their purchases on the total lines. Enter "0" if answer is "none"” or "zero.] {

Aggregate Dollar
Number Investors Amoun§ of Purchases
|

Aceredited INVESIOTS .......ccoviiniiiiinieriec et et et nnes 3 $ QS0.000

|
NON-BCCTEAIEA INVESIONS .......eoeeeeeeeree v ee e ees st eeesreeoseenrsenee | 0 $ w 0
|

Total (for filings Under Rul 504 0N1Y)...........ovvveorvernmereeeeenmsrsssseressreessson $ } 0
Answer also in Appendix, Column 4 if filing under ULOE i‘

3. Ifthis 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 secur‘iﬁes by type listed in Part C -
Question 1 1

Type of Security Dollar Amount Sold

Type of Offering !

RUIE 805, ... iiiis e ereie st e sttt e st et sene et s sr s eseesnasenanens $__ | 0

REGUIBHION AL .oiiiiit et et st et e e e n e en s eas et v s srenaat $_ | 0

RUIE S04 ... oot ettt re e e tesee e s e sstebraaas e s arnrananees $__ ! Q
TOMAl o oieeiire i e e s er e e neres $ 0

4. a. Furnish a statement of all expenses in connection with the issuance and distrib‘[ution 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 cor:uingencies. If the amount of
expenditure is not known, furnish an estimate and check the box to the left of the estimate. ’

TranSfer AGENE'S FBES.....uvvivcririr it ss b s nin O s \‘ 0
Printing and Engraving Costs ........ccevieviiinins oo senenns O s__ 0
LEGAI FEES vovveeererenrecvesereesesseesenseessssesressessesesaessessemmesssesessesesreeesesseeese E  $_ 20,000
ACCOUNEING FEES c.voviieiiciiciiiir st e s se s sron et snnoneas O s 1
BIUE SKY fEES ...eoiiniiiieie e cereeeieste et evee et ree et be e st s rereete e E:4] $__| 150
Sales Commissions (Specify finder's fees separately)..........cccccevveineens O $__|
Other EXpenses (IHENHIYY: .....c.oeereereeee e rs it eerre e e s e esessevesrecareseaeaens O s

TOAl v cesvvcossseeseessessse s ssss e ssse s sss e B $__20.150
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 4.1. 1
This difference is the “adjusted gross proceeds to the issuer.” .............. = 54_4,{/_9_.8_£Q

NYC:696876.1/COR185-189564
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\
: \
’ l

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

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 Payments to
any purpose is not known, furnish and estimate and check the box to the left of Officers, !
the estimate. The total of the payments listed must equal the adjusted gross | Directors, & Affiliates | Payments To
proceeds to the issuer set forth in response to Part C - Question 4.b above. } Others
|

SAIAMES, QIVIABNTS .......evveesseree s teveesessessseesieneansene st rsserssssssrssassensssnsssessones 0 s 0-s
PUrChase Of real ESIALE ...........cveverececreeer e et enes O s 0 s
Purchase, rental or leasing and installation of machinery and equipment...... O 3 0 s
Construction or leasing of plant buildings and facilities .........c.c.cccceeeieinncnninne 0O s E] $
Acquisitions 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 to @ MErger).......ccoovvovevivvvenrrerveerennns O s s
Repayment of iNdebledness ...........ccccveveereieveiiiieseericesreressrsaesasssses st scassons O s a s
WOTKING CAPILA] ....cvvecveeiririeve i steee et stes st e s st bbb s seassanns s X $14.979.850
OhEE (SPECITY) vuvvvevisirrenressiisiseseiise s s bessesae s ses resssbass e esssnsssesentesbssnns s Cu $
COlUMN TOLAIS oottt ettt er st es s ar s b e e e s bbb sn s e sbsbnbat s O $ E‘] $14.979 850
Total Payments Listed (column totals added)........ccccvveirinicncriiniecieeee = $ 14979 850]

D. FEDERAL SIGNATURE \

The issuer has duly caused this notice to be signed by the undersigned duly aut?orized person. if this notij‘ce 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 pursuént to paragraph (b}(2) of

|

Rule 502.

issuer (Print or Type) Signature / Date: Ju!y3/, 2006

XANBOO, INC. d/M———‘
‘ 7

Name of Signer (Print or Type) Title of Signer (Print or Type) |

|

William E. Diamond President \
|

\

\

|

\

\

ATTENTION |

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

|
|
!
|
|

NYC:696876.1/COR185-189564 1




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d). (e) or (f) presently subject

ofsuchrule? . ........ ... i

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrat
Form D (17 CFR 239.500) at such times as required by state law.

o0 any of the disqualifi catl ns provisions Yes No
................................. o....=.

,04 RN F

or of any state in which this notice is filed, a notice on

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

issuer to offerees.

l

| *

4. The undersigned issuer represents that the issuer is familiar with the condmons 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 i |ssuer claiming the availability of

this exemption has the burden of establishing that these conditions have bee

The issuer has read this notification and knows the contents to be true and has du

undersigned duly authorized person.

n satisfied. |
|
|
y caused this notice to be;signed on its behalf by the

|
|

Issuer (Print or Type) Signature Date:i Julyal, 2006
XANBOQO, INC. M ﬁ / \

Name of Signer (Print or Type) Title (Print or Type)

William E. Diamond President

Instruction:

Print the name and title of the signing representative under his signature for the s

|
tate 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 S|gned copy or bear typed or

printed signatures.

NYC:696876.1/COR185-189564




APPENDIX

2
INTEND TO SELL
TO NON-
ACCREDITED
INVESTORS IN
STATE
(PART B-ITEM 1)

3
TYPE OF
SECURITY AND
AGGREGATE
OFFERING PRICE
OFFERED IN
STATE

TYPE OF INVES
AMOUNT PURCHAS
(PART CIT,

TOR AND
SED IN STATE
EM 2)

5
DISQUALIFICATION
UNDER STATE ULOE
(IF YES, ATTACH
EXPLANATION OF
WAIVER GRANTED)
(PART E-ITEM 1}

STATE

ves | NO

SERIESE
PREFERRED
STOCK

NUMBER OF
ACCREDITED
INVESTORS
AMOUNT

NUMBER OF
NON-
ACCREDITED
INVESTORS

AMOUNT

YES NO

AL

AK

AR

CA

CcoO

CT

$15,000,000

1 $2, 600,000

DE

DC

FL

GA

Hi

KS

KY

LA

ME

MD

MA

mi

MN

M8

MO

MT

NYC:696876.1/COR185-189564




APPENDIX

2
INTEND TO SELL
TO NON-
ACCREDITED
INVESTORS IN
STATE
(PART B-ITEM 1)

3
TYPE OF
SECURITY AND
AGGREGATE
OFFERING PRICE
OFFERED IN
STATE

TYPE OF INVES

\
(PART C-IT

TOR AND

h
AMOUNT PURCHASED IN STATE

EM 2)

5
DISQUALIFICATION
UNDER STATE ULOE
(IF YES, ATTACH
EXPLANATION OF
WAIVER GRANTED)
(PART E-ITEM 1)

STATE

ves | NO

SERIESB
PREFERRED
STOCK

NUMBER OF
ACCREDITED
INVESTORS

AMOUNT

NUMBER OF
NON-
ACCREDITED
INVESTORS

AMOUNT

YES NO

NE

NV

NH

NJ

NM

NC

ND

NY

$15,000,000

$1, 750,000

OH

OK

CR

PA

RI

sC

sD

TN

™

uT

vT

VA

WA

Wi

WY

PR

FOREIGN
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