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NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, T
SECTION 4(6), AND/OR : DATE RECEIVED

- UNIFORM LIMITED OFFERING EXEMPTION

eck if this is an amendment and name has changed, and indicate change. yIssuance of Notes and Warrants and the underlying
stock issuable in connection therewith

Name of Offering

Filing Under (Check box(es) that apply):  [_] Rule 504 [] Rule 505 PX] Rute 506 [] Section 4(6) [] ULOE
Type of Filing: E New Filing D Amendment

v A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.).
Factory Logic, Inc.

Address of Execuuve Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
6805 N. Capital of Texas H;ghway, Suite 260, Austin, TX 78731 ) (512) 502-0110
Address of Prmcnpal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Business to Business Software

AN OOo N
[ EY LY [y o

Type of Business Organization _
corporation (] rtimited partnership, already formed 1 other (please specify):

X
D business trust |:] limited partnership, to be formed E DEC@ G 2005
- ‘ Month Year
Actual or Estimated- Date of Incorporation or Organization: - - E Actual |:| Estimated THOMSON

Jurisdiction of Incorporauun or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: FINANCIAL
. CN for Canada; FN for other foreign jurisdiction) m

GENERAL INSTRUCTIONS
Federal: y
Who Must File: All i issuers making an offering of securities in rehance on an exemption under Regulation D or Section 4(6) 17 CFR 230.501 et seq. or 15 U.S. C

77d(6). 5

When To File: A notlce must be filed no later than 15 days after the first sale of securities in the offermg 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. iSeu::uritics and Exchange Commisston, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Fwe (5) copies of this notice must be filed with the SEC, one of whlch must be manually signed. Any coples 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. Améndments need IOnIy 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. .

Fi!ing 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 béen 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 forfn. 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. :

FoR b '_lllll)llllﬂlﬂllﬂw@!ﬂﬂjﬂjlIJIIIIIIIIIIIJ’

ATTENTIION -

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 avallable state exemption unless such exemption is predictated on the
filing of a federal notice.

% Persons who respond to the collection of informatien contained in this form 1 of 10
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|
| { A. BASIC IDENTIFICATION DATA

N

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.

e Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

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

|

|

!

[ .

! *  Each general and managing partner of partnership issuers.
, .

| Managing Partner

Full Name (Last name first, if individual)
Wilson, Allan

Business or Residence Address (Number and Street, City, State, Zip Code)
-c/o Factory Logic, Inc., 6805 N. Capital of Texas Highway, Suite 260, Austin, TX 78731

Check Box(es) that Apply: . D Promoter I:l Beneficial Owner [X] Executive Officer D Director D General and/or
Managing Parmer

Full Name (Last name first, if individual)
Cassis, Sami

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Factory Logic, Inc., 6805 N, Capital of Texas Highway, Suite 260, Austin, TX 78731

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

Full Name (Last name first, if individual)
Rehman, Aamer .

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Factory Logie, Inc., 6805 N. Capital of Texas Highway, Suite 260, Austin, TX 78731

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

Full Name (Last name first, if individual)
Nichol, Tim

Business or Residence Address (Number and Street, City, State, Zip Code) .
c/o Factory Logic, Inc., 6805 N. Capital of Texas Highway, Suite 260, Austin, TX 78731

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

H

Full Name (Last namie first, if individual)
Brummer, Dan

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Factory L.ogicr, Inc., 6805 N. Capital of Texas Highway, Suite 260, Austin, TX 78731

Check Box({es) that Apply: |:| Promoter D Beneficial Owner D Executive Officer . [X] Director  {_] General and/or
' ] Managing Partner

Full Name (Last name first, if individual)
Costello, Tim

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Factory Logic, Inc., 6805 N, Capital of Texas Highway, Suite 260, Austin, TX 78731

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

Full Name (Last narh_e first, if individual)
Jaquez-Fissori, Todd

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Siemens Venture Capital, 1700 Technology Drive, San Jeose, CA 95110

[ ) . . American LegaiNat, inc.
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I » T ' ©n - Tu . A.BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
* . Each pronjotcr 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.

¢ Each execy'm've officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and

¢ Each gengiral and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter  [[] Beneficial Owner (] Executive Officer  [X] Director

O General andfor

Managing Partner

Full Name (Last name first, if individual)
Sullivan, Jerry

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Adams Capital Management, 211 Ranch Road, 620 South, Suite 140, Austin, TX 78734

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)
Adams Capital Management II, L.P. ~

Business or Residence Address (Number and Street, City, State, Zip Code)
211 Ranch Road, 620 South, Suite 140, Austin, TX 78734

Check Box(es) that Apply:  [] Promoter [X] Beneficial Owner (] Executive Officer [} Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
SAP AG ;

Business or Residence Address (Number and Street, City, State, Zip Code)
Neurottstrasse 16, D-69190 Waldorf, Germany

Check Box(es) that Apply: (] promoter {X] Beneficial Owner [ ] Executive Officer [ ] Director

General and/or
Managing Partner

Full Name (Last name first, if individual )
Siemens Venture Capital, GmbH

Business or Residen"‘cc Address (Number and Street, City, State, Zip Code}
Wittelsbacherplatz 2, D-80312, Munich, Germany

Check Box(es)thathpply: ] Promoter Beneficial Owner [] Executive Officer  [] Director

[

General and/or
Managing Partner

Full Name (Last nafj]c first, if individual)
TL Ventures Funds

Business or Residence Address (Number and Street, City, State, Zip Code)
400 West 15™ Street, Suite 820, Austin, TX 78701

Check Box(es) that Apply: |:| Promoter D 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:  [] 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)

Jof 10
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i B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors this offering? ........co.cccooeeveeernecrsssrerinenns O X
b Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? st D No minimum
; Yes No
3 Does the offenng permit joint ownership of a smg]e UNit? s . X O
Enter the information requested for each person who has been or W|II be pald or given, dlrect]y or 1nd1rect]y, 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 Resideﬁce Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
. I
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) . ... .. ... ... e D All Siates

AL AK” AZ AR CA CO CT DE DC FL GA HI ID

D]L L—’JI'N : |:|[A DKS Y DLA E D A DMl N S 0
%%%%ﬁ%ﬁﬁﬁ%@@ﬁ
[ DSC N DTN DTX’ Cr O e [ | v O™ ,D&vv [ Jx

Full Name (Last name first, if individual)

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

Name of Associatetj Broker or Dealer

States in Which Per’sén Listed Has Solicited or lntends to Solicit Purchasers

(Check "All States” or check individual States) .................................................. T D All States
AL AK” AZ AR - CA CO -CT DC FL GA H] ID

e O On D Do Do Oe O O Do O D O
'%wr ENE [%NV %NH @:« %M Y @:C D E,]OH @K %}% @:«
Cw Dsc‘: [ Js° | ™ [ [ [V Hy Dw [

Full Name (Last naine first, if individual) _

L]

5
m
5
m

1

Business or Residq:ﬁcc 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
At (Check "4l States” gecheck indjgidual Stageg) .. - . .. €O e CF v en- DE---«--- BE- - ELo--vn- GA - HD All Siggps

L ol ol ol ol il
e o o o o o o ol
O Oc O O O+ OO0 O O« O O O O
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.(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

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

1. Enter the aggr';:gate offering price of securities.included in this offering and the total amount already
sold. Enter "0Y if the answer is "none” or "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
. 5
équity ..................... ettt et $ 8

D Common D Preferred
Convertible Securities (including warrants) 3 450,922.50 § 450,922-56
Partnership Interests $ 3
Other (Spécify ' ) SRR OOORRRTE s
3

TOEAL ettt ettt et et ee s e et st s et b e ae bt he et ae et sh et ha et abe b et b b b tna et nan b st in

450,822.50 5§ 450,922.50

. 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 Purchases
Accrcditéfgl INVESTOTS c.voovrrirmnnisscnsimncssions s sesensesmessesss s ensiens s ccssomsensnsiriencinee 4 § __ 450,922.50
Non-accrédited Investors .. $
Total (for filings under Rule 504 only)................ e e $ 450,922.50
Answer also in Appendlx Column 4, if filing under ULOE.
3. If this filing is} for an of‘fermg 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 thls offering. Classify securities by type listed in Part C — Question 1.
: _:i' : : ~ Type of Dollar Amount
‘Type of Offering : Security Sold
RULE S0S e e ek e o $
Regulatiojh O ST OO USSR POV EOUOT SO SRTTROTROOO 3
Rule 504"... $
Total . 3 0.00
4 a. Furnish & statement of al] expenses in connection w:th the issuance and dtstrlbutlon of the ‘
securities in lhlS offering. Exclude amounts relating solely to organization expenses of the insurer. ‘
The mformat]on may be given as subject to future contingencies. If the amount of an expenditure is
not.known, fu_mlsh an estimate and check the box to the left of the estimate.
Transfer Agent's Fees Os
Printiné and ERGEAVING COSES. .. cu oottt oo b b b st a e b i Os
Legal Fees ............................................ AR S S S S S X s 5,000.00
Account]pg FEBS .. oet ettt ettt e et RS e e e [1s
ENINEEriE FEes ..ot s s s O s
Sales Cor:f:'lmissions (specify finders’ fees SEPArately) ..o e s
Other Exf)enses (identify) e s
Total... ' ‘ X s 5,000.00

* Includes aggregate exercise prlce of warrants Wthh wxll not be recelved by the Company untll such tlmc that the warrants are

exercised.
5o0f1 0
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I
OFPROCEEDS )

.b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumnished in response to Part C — Question 4.a. This difference is the "adjusted gross .
PrOCESs 10 the ISSUET"...oo..oocoeirtiesiie it ettinnn s e SRR 5 44592250

5. . Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach 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

PULCHESE OF TEAI ESIALE 1rrvvrevevrrresseresssereseesereeeseeseesasssesesseseenresmssesssisssssssssssmsessassessmssssessaessssnsssins | 8 Os
Purchase, rental or leasing and installation of machinery
BN EQUIDTRIENL orrvresvvsrnrressromsssssisennsinnesmessrns OSSO Os - Os:
Construction or leasing of plant buildings and fRCIHEES ........ccoewmmmueriiririnmmmimicsisins i nrrranssonas Os__ Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in cxchangc for the assets or sccurltles of another .
{SSUET PUFSUAN £0 B METZEE) vovvrrrveressnssroeesssscssssssssssssssssssessssssssassssoasssesssssessronssasstessnsverensennscoessres L) $ s
Repayment of indebedness ....oov v i e Os . Os
WOTKING CBPHAL......vevrerssevcrsssceseserssseeessssssesesssssssessasssssssssssasssssenssssssssssssassscssansesssssnseserees’ L 8 Bds 445922.50

Other (specify): Os Os

s Os
COMUM TOWS .o e eees s eeeserscesscomeeesserteosssesssscssissssressssiresseesssaoessesssssssssssssssoss. ] 8 0.00 [s 445922.50
‘ Xs 445,922.50

The issuer has duly caused this notice to be signed by the unders1gned 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. Securitics and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to’any non- -accredited investor pursuant to paragraph (b)(2) of Rule 502.

l
Issuer (Print or Type) W Date . l l{
Factory Logic, Inc. ) j / " | November , 2006
Name of Signer (Print or Type} Title of Signer (Print or Typc)./
Allan L. Wilson Chief Executive Officer

ATTENTION

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

ot 10 e




