UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Y
P TR

W £ NOTICE OF SALE OF SECURITIES 07042027
&3\ eg L PURSUANT TO REGULATION D, L
LN T SECTION 4(6), AND/OR DATERECEIVED
\/ UNIFORM LIMITED OFFERING EXEMPTION L1

Name of Qtfering (] check it this is an amendment and name has changed, and indicate change.)

Convertible Subordinated Promissory Note Financing

Filing Under (Check box{es) that apply): [ Rute 504 [7) Rule 305 g Rule 506 [} Secuou 6y [} ULOE
Type of Filing: [[] New Filing E Amendment

A. BASIC IDENTIFICATION DATA

I, Enter the inluormation requested aboul the issuer

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

HydroPoint Data Systems, Inc.

Address of Exceutive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
1726 Corporate Circle, Petaluma CA 94954 (707) 769-9696

Address of Principal Business Operations {(Number and Street, City, State, Zip Cuode) Telephone Number {Including Area Cade)
{if different from Exccutive Otfices)

Same as above Same as above

Brief Description of Business

Develop. market and sell water conservation technology systems PROCESSED

Type of Business Organization

corporation [] limited partnership, already formed [ other {pleasc specify): JAN 2 6 2007
(] business trust [:j limited partnership, w be formed
el
Month Year
Actunl or Estimated Date of Incorporation or Organization: [T ]1] & Actwal 7 Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U8, Postal Service abbreviation for State: FINANCIAL
CN for Canada: FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS

Federal:

Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulution D or Section 4{6), 17 CFR 230 501 etseq. or 15U 5.C
T7d(6).

When To File: A notice must be filed no later than 13 days atter the first sule of securities in the offering. A notice is deemed filed with the U S. Securities
and Exchange Commission (SEC) on the eartier of the date it is received by the SEC at the address given below or, il received at that address alter the dale on
which it 1s due. on the date it was mailed by United States registered or certified mail o that address.

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

Copies Required: Five (5) copies of this notice must be fited with the SEC, one of which must be manually signed. Any copies not manually signed musi be
photocopies of the manually signed copy or bear typed or printed signatures.

Informadion Required: A new filing must contain all information requested. Amendments need only repart 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 Paris A and B. Pan E and the Appendix need
not be Niled with the SEC.

Filing Fee: There is no lederal liling fec.

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. lssuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 10 be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, u 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 (o the notice constitutes a part ol
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resultin a loss ef the federal exemption. Conversely. failureto file the
appropriate federal notice will not resultin a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

. o Persons who respond to the collection of infermation contained in this form .
SEC 1972(3-03) are not required to respond unless the form displays a curvently valid OMB ot
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;
& Each benelicial owner having the power 1o voie or dispose. or direct the vote or disposition of, 10% or more of a class of equity secunties of the 1ssuer
L] Each exccutive ofticer and directer of corporate issuers and of carporate general and managing partners ot partnership issuers; and

¢ Each general and managing partner of partnership issuers.

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

Full Name (Last name Orst, if individual)

Spain, Christopher C.
Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o HydroPoint Data Systems. Inc.. 1726 Corporate Circle, Petaluma, CA 94954

Chueck Box{es) that Apply: (O Promoter  [] Beneficial Owner  [7] Exccutive Officer @ Director [[] Generaland/or
Managing Partner

~
-

Full Name (Last name first, if individual)

Boutros-Ghali, Teymour
Business or Residence Address  (Number and Street. City. State. Zip Code)

¢/o HydroPoint Data Syslems. Inc., 1726 Corporate Circle, Petaluma, CA 94954

Check Boxtes) that Apply [ Promoer [[] Bereticial Owner B Executive Officer  §€] Director [ General and/or
Manuging Partner

Full Name (Last name first, if individual)

Ryan, Louis E.
Business or Residence Address  (Number and Street. City, State, Zip Code)

c/o HydroPoint Data Systems, Inc., 1726 Corporate Circle, Petaluma, CA 94954

Check Box(es) that Apply: (] Promotwer  jyg Beneficial Owner  [] Executive Officer [} Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Marian. Michael

Business or Residence Address  (Number and Street, City, State, Zip Code)
460 Woodward Avenue, Penngrove, CA 94951

Check Box{es) that Apply: [0 Promoter  [] Beneficial Owner [} Executive Officer [ Director [[] General and/or
Managing Partner

'a

Full Name (Last name first, if individual)

Lagod, Martin

Business or Residence Address  {Number and Street, City, State, Zip Code)
¢/o Firelake Capital Management, 575 High Street, Palo Alto, CA 94301

Check Bos(es) that Apply 3 Promaozer Beneficial Owner [T} Executive Officer [ Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)

Shea Ventures, LLC

Business or Residence Address  {(Number and Street, City, State, Zip Code)
653 Brea Canyon Road, Walnut, CA 91789

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [] Executive Officer [7] Director [J General and/or
Managing Partner

Full NMame (Last name first, if individual)

Firelake Strategic Technology Fund, LP
Business or Residence Address  (Number and Street, City, State, Zip Code)

575 High Street, Suite 330, Palo Alto, CA 94301

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

3

Enter the information requested for the following:

#  Each promoter of the issuer, if the issuer has been organized within the past five years;

L] 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 executive officer and dircctor of corporate issucrs and of corporate general and managing partners of parinership issuers: and

s Each general and managing partner of partnership issuers.

Check Box(es) that Apply: r__| Promoter g Beneficial Owner  [7] Executive Officer D Directar D General and/or
Manuging Partner

Full Name (Last name first, it individual)

The Tore Company

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

8111 Lyndale Avenue South, Bloomington, MN 33420

Check Box(es) that Apply: [J Promoter Beneficial Owner  {] Execulive Officer  [] Director [ Genera! and/or

Managing Partner

Full Name (Last name first, if individual)

Monitor Venture Partners

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

350 Camnbridge Avenue. Palo Ao, CA 94306

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

[J General andfor
Managing Partner

Full Name (Last name first, if individual)

Downy, Jim

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

c/o HydroPoint Data Systems, Inc., 1726 Corporate Circle, Petaluma, CA 94954

Check Box(es) that Apply: [] Promoter [ Beneficial Owner  [] Executive Officer E Dhirector

[] General andfor
Managing Pariner

Full Name (Last name first, if individual)

Muorrissey. John

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

c/o HydroPoint Data Systems, Inc., 1726 Corporate Circle, Petaluma, CA 94954

Check Boxges) that Apply:  [J Promoter ] Beneficial Owner Execulive Officer [ Durector

[7] General andlor
Manuaging Partner

Full Name (Last name first, if individual)

Taku. Yoichire

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

c/o Wilson Sonsini Goodrich & Rosati, 650 Page Mill Road, Palo Alto, CA 94304

Check Box(es) that Apply: (] Promaoter [] Beneficial Owner [ Executive Officer D Director

[ General and/or
Managing Partner

Full Name (Last name first, it individual)

Torre, Robert

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

¢/o HydroPoint Data Systems, In¢.. 1726 Corporate Circle, Petaluma, CA 94954

Check Box(es) that Apply: (] Promoter  [7] Beneficial Owner [7] Executive Officer Director

(] General and/er
Managing Partner

Full Name (Last name first, if individual)

Ramstad, Pete

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

¢/o The Tero Company, 8111 Lyndale Avenue South, Bloomington, MN 55420

(Use blank sheet, or copy and use additional copies of this sheet, as necessany)
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B. INFORMATION ABOUT OFFERING

Yus No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .. 0O B
Answer also in Appendix. Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oo s N/A
Yes No
3. Does the offering permit joint ownership of a Single unit? .o 5 0
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 1o be listed are assoctated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Namg {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 AL States™ or check individual STALES) oot rre e [:} All States
DE DC FL GA] [HO D
MO [mE V] ©O [N WM Nyl [NC]  [ND)  [0H  [OK] [OR] [PA
WA WV Wi 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
Swates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check All States™ or check individual SLates) i [ All Stawes
WV [W1] (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 Listed Has Solicited or Intends to Solicit Purchasers
(Check “AlLl States™ or check individual SLALES) ..ottt e b e eee e eb e e e eneeenns [] All States

MS
PR

{Use hlank 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

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter =0 if the answer is “non¢™ or “zero.” If the transaction is an exchange offering, check
this box ] and indicale in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate

Type of Security Offering Price

0.00

Amount Already
Sold

.00

Lo

o

[0 Cemmon [ Preferred

Convertible Securities (iNCluding WaITANIS) ..o ivevois i eas s eneresibe

3,000,000.00

1,720413.53

(.00

£).00

0.00

3,000,000.00

)
$
$ 0.00
s 1.849,923.24

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

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dotlar 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 =07 if answer is “none™ or ~zero.”

Number
Investors

ACCTEAIIED TNVESLOIS ...ttt st s e et ssssas s s b b semsrrras b ssss s sresnssrsnesremrerrsses e senies S

Aggregate
Dollar Amount
of Purchascs
s 1,849923.24

NON-ACCTEAIHED INVESLOTS 1ottt et seeemeer e st e eresesneassmsasassnsonrnssrasasensans

$ 0.00

Total (for filings under Rule 504 only) oo

b3

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

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 ofterings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by tyvpe listed in Part C — Question 1.

Type of
Type of Otfering Security
Rulbe S0 L e

Dollar Amount
Sold

1 om e e

a.  Furnish a stalement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenscs of the insurer.
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.

TransSfer AZENUS FOOS oottt et semnr e et emn e bbb
Printing and ERgraving COstS ..o issss s s s srs e assa e e r e e naenes

Accounting Fees ......crccnnnrcccnnceenens

ENZINEEIINE FOES oottt et et bbb eer st e sa e s e emaE e E e Ry <0 e b e be b enesen e s eenan
Sales Commissions (specify finders’ fees separately)

Other Expenses (identify)

TOLAL oot st e e b e ey be e SRR e £EnE kS ae b ka4t emaeae et bR st e et e nr e s R e

5 of L0
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40.000.00

40,000.00
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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 |
and total expenses furnished in response o Part C — Question 4.a. This dilterence is the ~adjusted gross
PROCEEUS L0 The ESSLEL. T o.oviiiieetei ettt st es s bt ses s st a4 rma et et sntes $.2.960,000.00

5. Indicate below the amount of the adjusted gross proceed 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.

Paymenis to

OHTicers,

Directors, & Payments o

Affiliates Others
SAlANIES AN FEES 1 ettt a e b eeeneene £ e e eneane et e b e eaeaeen [ s
PUFCRASE OF FEAL @STALE ..ottt b ettt e bbb bbb e en b b es Os R
Purchase. rental or leasing and installation of machinery
AT EQUIPITLETIE (oot tceeee et s e e reeeerm e e e s et em e e st e e s b4 b ees e et b et n et eh e bbb emesn e s s
Construction or [easing of plant buildings and Facilities ..o M3 Ot
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscis or securities of another
ISSUCT PUFSUANT 10 @ IIETEETY 1oretiuiriiiiseseiiitirasesssiissaesscsaeeasesi b e sds b redarr b b a4ab b s eaebebsbbesb e e b e A b s bbb s b e b e e b2t Ms O%
Repayment of indebledness oo ] D Os
WOIKINZ CAPUAL oovereevooveeeeeeeee ettt ss st oo ot ns (] $_2.960.000.00
Other (specify): Os Os

-3 s
COTUIIE TOUBLS oottt ee et e e e et e e e e saems s e seataae st essatesbenseseteaten s s

Total Payments Listed {column totals added) ......coeeroiirriveeeec e e esrssbnes ] $.2,960,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthisnotice is filed under Rule 5035, the following
signature constitules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission. upon written request of its staif,
the information furnished by the issuer to any non-accredited investor pursuant Lo paragraph (b)2)} of Rule 502.

et WY /
Issuer (Print or Type) Sig(atu Date
HydroPoint Data Systems, Inc. l AA/I/ January 124 2007

Name of Signer {Print or Type}) Title of Signer (Print or Type)
Robert Torre Assistant Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (Sce 18 U.S.C. 1001.)
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E. STATE SIGNATURE l

. [s any party described in 17 CFR 230.262 presently subju.l to any of the disqualification Yes No
provisions of such rule? i

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish 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 requirced by state law.,

3. The undersigned issuer 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
Hmited Otfering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

ot this exemption has the burden of establishing that these conditions have been satistied.

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.

e WY A
Issuer {(Print or Type) Sigpgtyr Date
Hydroloint Data Systems, Inc. ] January 2% 2007

Name (Print or Type) Title (Print or Type)
Robent Torre Assistant Sccretary
{nstruction:

Print the name and title of the signing representative 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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APPENDIX

(]

Intend 1o sell
10 non-accredited
investors in State

(Part B-ftem 1)

Type of security
and aggregate
olfering price
oftered in state
{Part C-llem 1}

Tvpe of investor and

amounlt purchased in State

(Part C-liem 2)

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

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

Convensible Promissory
Note & Warrant $3,000,000

9 $1.338336.00 U

CO

CT

GA

Convertible Promissory Note
& Warrant 3,000,000

1 $4,174.26 0

MI

MN

Convertible Promissory Note
and Warrant, $3,000.000

1 $24

1.481.02 0

MS
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APPENDIX

1 2 3 4 3
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (il 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-liern 1) (Part C-ltem 1) (Part C-ltem 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Ng

MO

MT

NE

Conversible Promissory Note

NV X and Warrant, $3.000.000 1 333’212_53 0 0 X

NH

NJ

NM

Convertible Promissory Note

NY X | Waram $3.000.000 1 $10,001.00 0 0 X

NC

ND

OH

OK

OR

PA

RI

SC

SD

™

T™>

ur

vT

VA

WA

WV

Wi
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) APPENDIX
1 2 3 4 3
Disgualification
Type of security under State ULOE
Intend to sell and aggregale (i yes, attach
1o non-accredited offering price Type of investor and cxplanation of
investors in State | offered in state amount purchased in State waiver granted)
{Part B-ltern 1) (Part C-ltem 1) {Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR

Convertible subordinated promissory note and warrant totaling $22,718.12 were sold to one Canadian investor.

American Legalivet, Inc.
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