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. eEm—CUR/TIES AND EXCHANGE C

{ ‘ Washington, D.C. 20547

] | FORM

i | NOTICE -OF SALE OF SEC

‘ PURSUANT TO REGULATIO
t‘ _070_4‘?0,3,3 B ] SECTION 4(6) AND/OR

OMB APPROVAL

OMB NUMBER: 3235-0076
Expires: Apnil 30, 2008
Estimated average burden

>ours [T [ESPONSE.........r..... 1 6.00

I SEC USE ONLY
Prefix Serial
I |

| ]
Date Received

| [

?

Name of Offering (01 check if this is an amendment and name has changed, and indicate change.)
Nellymoser Inc. Offering of Series A-3 Preferred Stock

Filing Under (Check box(es) that apply): 0 Rule 504 0O Rule 505 M Rule 506 0 Section 4(6) 0O ULOE

Type of Filing: New Filing O Amendment

/3565

A. BASIC IDENTIFICATION DATA

I. Enter the information reduesled gbout the issuer

Name of Issuer (0 Check if this is an amendment and name has changed, and indicate change.)

Nellymoser Ine.

Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)

11 Water Street, Arlington, MA 02476 (781) 646-1515

(Number and Street, City, State, Zip Code) Telléphonc Number (Including Area Code)

Address of Principal Business Operations
{if different from Executive Offices)

V4

| "Rope.
Ay / 6.&86?0

Rrief Description of Business
Mobile phone ring tone developer

Type of Business Organization

corporation I limited pantnership, already formed

O other (\p%{l@o?) :

S O business trust .0 limited partnership, to be formed I,
. Month Year s/
. [o |3 [ o Jo
Actual or Estimated Date of Incornoration or Organization: Actual O Estimated

Jurisdiction of Incorporation or Crgaization: {Enter two-letter U.S. Postal Service abbreviation for State:
v o CN for Canada; FN for other foreign jurisdiction)

p1E]

GENERAL INSTRUCTIONS

Federal: - Lo ) :; .

Who Must File: All issuers making aqoffcriné of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
¢t seq. or 15 U.S.C. 77d(6). )

When 1o File: A notice musl be ﬁicd no fater than 15 days after the first sale of securities in the offering. A notice is deemed filed withithe U.S.

Securilies and Exchange Commission (SEC) on the earlier of the date it is received by the SECat the address given below or, if received atthat
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. Securitics and Exchange Commission, 450 Fifth Street, NNW., Washington, D.C. 20549

Copies Required: Eive (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 Reguired: A new filing must contain all 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 previousiy 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 state that have
adopted ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securitics Administrator in each
state where sales are 1o be, or have ben made. 1fa stale requires the payment of a fee asa 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 siate law. The Appendixto
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 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.

Persons who respond to the coltection of information contained in this form SEC 1972 (6-02) Page 1 of 9
are not required to respond unless the form displays a currently valid OMB contro] number.
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Check Box({es) that Apply: n Pmmcif'é?,'l M Director 0O General and/or
Managing Partner

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

Cooper, Craig

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

¢/o SB Capital Managers 111 LLC, 1188 Centre Street, Newton Center, MA (2459

Check Box{es) that Apply: 0 Promoter O Beneficial Owner B Exccutive Officer O Director o General and/or

Managing Partner

Full Name (Last name first, if individual)

Baxter, Robert

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

c/o Nellymoser Inc., 11 Water Sireet, Arlington, MA 02476

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

Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)

Ronatd Fisher

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

cfo SB Capital Managers [11 LLC, 1188 Centre Street, Newton Center, MA 02459

Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer [ Director O General and/or
Managing Pariner

Full Name (Last name first, if individual}

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

Check Box(es) that Apply: O Promoter 0O Beneficial Owner O Executive Officer O Director O Generat 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: 0O Promoter 0O Beneficial Owner 0O Executive Officer [ Director 0O General and/or

Managing Partner

Full Name (Last name first. if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. Enter the apgregate offering price of securities included in this offering and the total amount
already sotd. Enter “0” if answer is “none” or “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 ,

Type of Security

3 Common B Preferred

Convertible Securities (including warrants)
Partnership INEEIESIS ........oori oottt ems e r s s bbb st s
Other (Specify ettt e e R e

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 doltar amourts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amownt of their purchases
on the total tnes. Enter “0” if answer is “none™ or “zero.”

ACCTEAIE IMIVESIONS ©.o.oeeceoe e ettt sssisiesaser rerseresrmn e s e s e etes s enssrt e res bbbt S aA b e 1A AR AR LS EeR T e 4 s apmdasms s bamesnrean

Non-accredited Investors

Total (for filings under Rule 504 0N1Y) oo s
Answer also in Appendix, Column 4, if filing under ULOE.

*3. 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 mdicated, 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 offering

RUIE S05 ettt s b et bt si s e sa s s s sar s F b a2 s b st s b ek eam s st s b b LR e e br e
REGUIBLION A L 1oo1veerveeremeiessieese s et eea s cns s ab bbb AR e £ e bR a8
RUIE S04 ..o eeestsis s esams st s smas s s ems et s e e st 26 AR R LSRR RA TR ems st

4, a. Furnish a statement of all experses 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. 1f the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.

Transfer ABENE'S FEES ...vvoirimieeerciei ettt iemi s es s sttt oo e SE AT

Printing and ENSraving COSIS ....vciiimiiiimiusimiinssosmessisosss e ases s et 4040080041008 s st

LEBAI FEES .ooecvremeceieiiinisstinisis st esssamssoass s ser s b s 60 8L TP s s b

ACCOUNTNE FEES ..ot cme ettt sb b s bbb s e AT LR T bR S sb s 00

ENEINEEMING FOES ....oouoivsisesinriiieerietsanserme st s sttt st 868 e s b A b e 10

Sales Commissions (specify finders’ fees Separately) ....oinirimirrs s e

Other Expenses (identify)

TOLAL 11 iveves e e e eeeeeeeee et eseeembe s eaeses essene semseete4344 s T4eb e TR e e S8 £e e o bR e e £ 4 s <8 er e e e d e E I RS R e e
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Aggregate Amount Already
Offering Price Sold
s 0 $§ 0
$5318.817.63 $5318.817.63
s_ 0
s 0
b3 0 $_ 9
$5318817.63 $3318817.63
Aggregate
Number Dollar Amount
Investors of Purchases
$5,318.817.63
$ 0
N/A 5 N/A
Type of Dollar Amount
Security Sold
N/A $_N/A
N/A S_N/A
N/A $_N/A
N/A S_NIA
.............. O S_N/A
O $_NA
.............. "B $__60.000
o $_N/A
O $_NA
O S__NA
O 5_NA
B $_ 60,000




[
i

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

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses fumished in response to Part C - Question 4.8, This difference is the

“adjusted gross proceeds to the issuer.” ..o $5.258,817,63
5. Indicate below the amount of the adjusted gross proceeds tothe issuer used or proposed to be,
. used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the Ieft of the estimate. The total of the payments listed must egual
the adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above. )
. g . ' Payments 1o
Officers,
Directors, &  Payments To
Aﬁ'lliatcs Others
Salaries and fees ...... 0 $_NA O $_NA
Purchase of real estate ....... 0 $ NA O §_NA
Purchase, rental or leasing and installation of machinery and equipment ........ooiiciriinnienenss 0 $_NA O S_N/A
Construction or leasing of plant buildings and fACItEs ..............cvuweeeermmmeiscesrersssenecrimmsmmmmmmnnneese 0 S_NIA O $_NA
Acquisition of other businesses (inctuding the value of securitics invalved in this
offering that may be.used in exchange for the assets or securities of another .
ISSUET PUTSUARE 10 8 METEET).....coimiinniminisissaisres e sisasisnes s s O $ NA 0. $_NA
Repayment of TAEDICANESS ..c..c.oooverevceevcvsrvassssmimn s st st oot g $_N/A O $_N/A
" Working Capital ......vooeocoerereerscecies e R O 5_NA & $5.258817.63
Other (specify): . - O S_NA O S_N/A
: remsmnirnnneeee 0 S_NIA o SWA
COMIMN TOIAYS o ceeoeee sl cnesienir e sss s b s s st e anssebss s rrs s ne e st O S_N/A B $5258817.63
Total Payments Listed (Column totals added) .......ovvereieiieciinicni e ssssn s 7 $ 5258817.63

D. FEDERAL SIGNATURE

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

=7 =2 )

Date

Dee. 26 s

Issuer (Print or Type)

Nellymoser Inc.

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

Susanne Bowen ’ President and Chief Executi\‘rc Officer
ATTENTION

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