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UNITED STATES OMB AFPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:
Estimated average burden
FORMD hours perresponse. . ... .. 16.00
NOTICE OF SALE OF SECURITIES _SECUSEONLY _
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION [ l

Name of Offering (‘Q‘ch'f'ck’iflhis is an amendment and name has changed, and indicate change.)

A. BASIC IDENTIFICATION DATA

Convertible Prefefred Class A Stock & Warrants .
Filing Under {Check boX(es) that apply): [ Rule 504 [7] Rule 505 71 Rule 306 [7] Section 4(6) [J VLOE ' l\“\“““\\“ “H“mnm ‘“
Type of Filing:  [7] New Filing [] Amendment ‘

) 07041882

. Enter the information requested about the issust

Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.}
TenFold Corporation/

Address of Executive Offices (Number and Street, City, State. Zip Code) Telephone Number (Including Arca Code)
698 West 10000 South, South Jordan, Utah 84085 (801) 495-1010 i
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices)

sarme as above same as above

Brief Description of Business
TenFold provides services and technology for building complex, Service Oriented Architacture (“SOA™}-compliant, mission-critical applications

in significantly tess time and cost than it would otherwise take using traditional development technologies. f
Type of Business Organization

7] <corporation [ limited partnership, already formed |:| ather (please specify):

D business trust D limited partnership, to be formed HO{'\:

, OQE
Month Year TREUQ D
Actual o1 Estimated Date of Incorporation or Organization: {5 12] [E13] [AAcwal (] Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State. JAN 2 5 2087
CN for Canada: FN for other foreign jurisdiction} E[ . b

GENERAL INSTRUCTIONS ,;;TUMSON
Federal: NANC

Who Musi File: All issuers making un offering of securitics in reliance on an exemption under Regulation Dor Section 4(6), 17 CFR 230.501 ctseq. or 15US.C.
TTU6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A netice is deemed filed with the .S, Securitics
and Exchange Commission (SEC) on the sarkicr of the date it is received by the SEC ut the address given below or, if received al that address afler the dale on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To Fife: 1.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Fiye (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuilly signed must be
photacopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and otfering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A end B, Part E and the Appendix nced
not be filed with the SEC.

Filing Fee: There is no federal filing fee, . . E
b

State: i

This notice shal be used to indicate reliance on the Uniform Limited Offering Exemiption (ULOE) for sales of securities in those staces that have adopted
LLOE and that have adopted this form. Issuers relying on ULOE mus: file a separate notice with the Securitics Administrator in each stale where sales
are to be, or have been made. [T a state requires the payment of a fee a5 a precondition to the claim for the exemption, a fee in the proper amount shall
aceompany this form, This notice shall be filed in the appropriate states in accordance with state law, The Appendix Lo 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 tile the
appropriate federal notice will not resull in a loss of an available slate exemption unless such exemption is predictated on the
filing of a tederal notice. : .

Persons who respond to the collection of information contained In this form are not
SEC 1972 (6-02) requirad to raspond unless the form displays a currantly valid OMB contrel number.
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TCATION:

ooy s g o pea L

2. Enter the information requested for the foliowing

«  Each promoter of the issuer, if the issuer has been organized within the past five years, .

»  Eachbeneficial 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 executive officer and director of corporate issucrs and of corporate general and managing partners of partnership issvers; and
]

»  Each genera! and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter (A Beneficial Owner [ Executive Officer [7] Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Robert W. Felton Trust

Business or Residence Address  (Number and Street, City, State, Zip Cod;:)
€889 Devon Way, Berkeley, Califarnia 94705

Check Box{es) that Apply:  [[] Promoter {7} Beneficial Owner Exccutive Officer  |/] Director [] Generai andfor
Managing Partner

Full Name (Last name {irst, if individuat)«
Felton, Robert W.

Business or Residence Address  (Number and Street, City, State, Zip Code)
6889 Devon Way, Berkelay, California 94705

Check Box(es) that Apply:  [[] Promoter  [/] Bencficial Owner [] Execulive Officer [] Director [ General andfor
‘ Managing Partner

Full Name (Last name first, if individual)
First Media TF Heldings LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
11400 Skipwith Lane, Potomac, Maryland 20854

Check Box(es) that Apply: D Prompter E Beneficial Owner D Execulive Officer D Director E] General andfor
Managing Partner

Full Name (Last name first. if individual)

Huntsman, Jon M.

Business or Residence Address  (Number and Street, Cily, State, Zip Code)
500 Huntsman Way, Salt Lake City, Utah B4108

Check Box(es) that Apply: [J Promoter  [7] Beneficial Qwner [7] Exccutive Officer [/] Director [:], General and/or
Managing Pariner

Full Name (Last name first, if individual)
Walker, Jeffrey L.

Busincss or Residence Address  {Numbcer and Strect, City, State, Zip Code)
698 West 10000 South, South Jordan, Utah 84095

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

Fult Name (Last name first, if individual)
White, Sally

Business or Residence Address  {Number and Street, City. State, Zip Code}
698 West 10000 South, South Jordan, Utah 84095

Check Box(es) that Apply:  [[] Promoter 7] Bencficial Owner  [] Exccutive Officer  [f] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Coltrin, Stephen H.

Business or Residence Address  (Number and Street, City, State, Zip Code)
698 West 10000 Scuth, South Jordan, Utah 84095

(Use blank sheet, ar copy and use sdditional copies of this sheet, as necessary)
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2, Enter the information requested for the following:

«  Eoch promoler of the issucr, if the issuer has been organized within the past five years;
e Eachbeneficial owner having the power to vate or dispose, or direct the vote or disposition of, 10% oc more of & class of cquily securities of the issuer.
e Hach executive officer and director of corporate issuers and of corporate general and managing partners af partnership issuers; and

e  Each genera! and managing partner of partnership issuers.

Check Box(es) that Apply: [j Promaoter Beneficial Owner D Exccutive Officer  [] Dircetor [} Generat and/or
Managing Pariner

Full Name (Last name first, if individual)

Hardy Jr., Ralph W.
Business of Residence Address  (Number and Strect, City, State, Zip Codc)

698 West 10000 South, Scuth Jordan, Utah 84095

Check Box(es) thal Apply:  [J Promoter 7] Bencficial Owner (] Executive Officer [ Director  [] General and/or
Managing Partner

Fuli Naine (Last name first, if individual)
Trounce, Robert
Business or Residence Address  (Wumber and Sticet, City, State, Zip Code)

698 West 10000 South, South Jordan, Utah 84095

Check Box(es) that Apply: [ Promoter  [7] Beneficial Owner [[] Executive Officer A} Dircctar [] General and/or
Managing Partner

IFull Name {Last name first, if individual)
Parsons Jr., Robert E.
Business or Residence Address  (Number and Sucet, City, State, Zip Code)

698 West 10000 South, South Jordan, Utah 84095

Check Boa(es) that Apply: {J FPromoter D Benclicial Owner E] Execwtive Officer f_"] Director [[} Gensral and/or
Managing Partner

Fult Name (Last name first, if individual)

Chadovich, Alexei

Gusiness or Residence Address  (Number and Street, City, State, Zip Cods)
698 West 10000 South, South Jprdan, Utah 84095

Check Buxes)that Apply:  {T] Promoter  [T] Beneficial Owner Exccutive Officer ] Director. (O General sndior
Managing Partner

Full Name {Last name first, if individual)

Diab, Samer

Business or Ressdence Address  (Mumber and Street, City, State, Zip Cede)

698 West 10000 South, South Jordan, Utah 84095

Cheek Bos(eshthat Apply: ] Promoter  [] Bencficia) Owner ] Exccutive Officer [ Director [J General and/or
Managing Pariner

Full Name {l.ast name first, if individual)

Hughes, Robert

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

698 West 10000 South, South Jordan, Utah 84095

Cheek Bow(cs) thut Apply:  [] Promoter  [[] Beneficial Qwner [} Executive Officer [ Director [0 Gencral and/or
Managing Pariner

Full Nome (Last name first, if individual)

Rusincss or Residence Address  (Number and Street, City, Stote, Zip Code)

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)

Joflo




I.  Has the issuer sold, or does the issuer intend to sell, to non-ac¢redited investors in this offering? ...,

Answer also in Appendix, Column 2, if filing under ULQE.

3

3. Does the offering permit joint ownership of a Single UNIL? ..o s

4. Enter the information requested for cach person whao has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicilation of purchasers in connection with sales of securitics 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. 1f more than five (§) 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.

What is the minimum investment that will be accepted from any individual? e e

$
Yes No
5 B

Full Name (Last name first, if individual)
NIA

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

N/A

Name of Associated Broker or Dealer
N/A

Stales in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check "All States™ o1 cheek INAIVIAUAl S1BLESY wovecrvvmsrrnmrrrcrrssmsossseressime s sosssnssnssnssssnns ) ALl States
] 0N A
[TN] V1] WV
Full Name (Last name first, if individual}
N/A
Business or Residence Address (Number and Strect, City, State, Zip Code)
NIA
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individUal SEAIES) .o rsens e sttt e ers s s st {7 All States
(B}
ME]
Full Name {Last name first, if individual)
NIA
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Soficit Purchasers
{Check “All States” or check individual SIS} oo s O All States
Ml e V] [ [ M Y M Ey ©OF [©K [OrRl [FA]
E] o o0 M X [0 F FA A E &0 &Y [FR

{Use blank sheel, or copy and use additional copics of this shect, as necessary )
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. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” 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.

Type of Security Offering Price

Amount Already
Seold

EQuity ...cooovvvvirnmerrecieceeecs

[] Common [& Preferred

Convertible Securitics (including warrants) ... Gonvertible Preferred Class A Stock and Warrants, ¢ 1.310,00000 ¢ 1,310,000.00

) - sold as a unit.
Partnership INTEFCSES 1ot e s sa s ssnt s s s per s s st ssb b ns s srasnesenees 9

s

S

TORAD <o e s er e bbb bbb LA E et bbb e eeihbee et een b ben

¢ 1.310,000.00 ¢ 1,310,000.00

Answer zlso in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate doliar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zerp.”

ACETCBIIEE [OVESIONS 1ovvoivvvecooeieeeeeseeeressesssssses e sessssssens s sessssnsssasanseaseesssssensssssssessessssesssoessesensesss O

Aggregate
Dollar Amount
of Purchases

s 1.310,000.00

NON-2CCrEdited INVESLOTS ....cvviei et escencesavemsomss s renssssssessassssssmsasssaresssnsesesassetasnsesmnee 0

g 0.00

Total (for filings under Rule 504 oﬁly)

$

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifhisfikng 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.

Tvpe of Otfering

Dollar Amount

Regulation A ....................

Rule $04 ... ...

O OO

4 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 insurer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TrANSTET ABCIITS FRES it bbb bt s miee e bt eoeeen e s e e e eemenemeemeseen e e rmne

Printing and Engravin COStS ...t teecee et sese a1 sest e re et craras s sarss e sereresess s sonenrasassesssesneneassnen

Legai Fees...........

Accounting Fees ....
Engineering Fees ...

Sales Commissions (specify finders® fees separately)....

Other Expenses (identify) registration fees and valuation expenses. . . .

S5of 10

Sold

$

L3

$

¢ 0.00
2 s 1,500.00
0os— _
s 4000000
s 15.00000
O s -
(I
Z s 30,538.00
s B7,038.00




b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Pant C — Question 4.2, This difference is the “adjusted gross 1992 962.00
PIOCEEAS L0 LN TSSUEE.™ ..ovvvuevvcereaamuarsessavnrrss e erssssssmcssss assaasssssass vt e s secs e sesssensscossmsseseseasscenessossenttssssssaniss s

5. indicate below the amount of the adjusted gross praceed to the issuer used or proposed to be used for
cach of the purposes shown. 1f 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 paymeats listed must equal the adjusted gross
proceeds 1o the issuer set forth in respanse to Part C == Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAArIES BN TEES ..ottt s s s st s srenssnns ] B Os
PUrchase 0f 18al ESTALE ..o mec e snss st st rbess st sasn s st sesesaees | ]9 s
Purchase, rental or leasing and installation of machinery
AN EQUIPIIEENL ¢..cerreeeeeetseeemse e oot sostab s sesn st s s s basan b s et srsn sttt onst s svesrnsnennsenes | B MR
Construction or leasing of plant buildings and factlities ... || 3 ¢
Acquisition of ather businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccuritics of another
iSSUCE PUISUANT LD 8 METEET) wivveeresiimmsserniisssioniissiseorssssssressssesssssssrasssness s sesssssessssmstssessstisssssssessssssssssseses || 9 s
Repayment OF INAEBIEANESS ..ovvvverecersresessoneersene it sensassess st asrsncsssssressprsamsssssessessssmssssesssessnssssiss || 9 s
WOTKING CAPHAL ..ccorrevarsctionrits s saes s rasssesssess s vt ssassssoas snbsssssrssosssnsssssesnsssesmassttsss sssmsssanses | ] 9 §_1222.962.00
Other (specify): ¢ (W)

....... s s

COMUMNN TOALS oottt e cnse s snse s st ssars s s smss s esnms et ennsmssmmsssestbnssmstsasesssnsens || S $_1.222,962.00
Total Payments Listed (column 10tals 8dded) .o sacsrsne oo s 1.222,962.00

The issuer has duly caused this notice 10 be signed by the tndersigned duly authorized person, Ifthis notice is filed under Rule 503, 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-nccr&itcd‘lnvesmr plrsuant to paragypﬁ {b}2) of Rule 502.

da)

Issuer (Prine or Type) Signatuy ' Date |
TenFold Corporation / - January-z 2007

Name of Signer (Print or Type) \ T{ii[c of Signer (P;i'nl or@]::p
ietof Staft

Robert Hughes "Chief Financial Officer,

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.262 prcscnllv aubjcct to any of the disqualification Yes No
provisions of such rule? i, OO DY OO OO PP OO PRPPUOPOTVOURP | 3 s

Sce 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 issuer hereby undertakes to furnish to the stale 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 Oftering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avaitability
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.

/—) —) /
Lssucr (Print or Type) ;{’gnamrc, 7/ Date
TenFold Corporation ' January { /2007

Name {Print or Type) Till/e/{Prini'ér Type) 4 Q
Robed Hughes “Ghief Financial Officer, Chi taff

Instruciion:

Print the name and title of the signing representative under his signature for the state portion of this form. OQne 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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| 2 3 4 5
Disqualification
Type of security under State 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-Item 1) (Part C-Ttem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount
AL il
S
AK |
AZ
- e
ARG
CA o ox 1Che~sion s Warans | 2 $T1000005 | 0
co 1
et o
DE
DC
GA |
HI {
1D
IL :
IN il
KS .
LA
ME |
MD
i
MI 1 '
wi
Ms I '
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Intend 10 seli
to non-accredited
investors in State

{(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

3
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Nao
i Convertible Prafarred
' Class A Stock & Warrants | 4 $600,000.93) 0
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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-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1}

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
i [
Rl W ’
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