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-FORMD ' ‘ OMB APPROVAL

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Expires: APRIL 30, 2008

Washington, D.C. 20549
Estimated average burden

FORM D hours per response . ....... 16.00

CEEEL

PURSUANT TO REGULATION D,
SECTION 4(8), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION |
Name of Offering \// {0 check if this is an amendment and name has changed, and indicate change.)
Offer, sale and isjuance of Common Stock, Series A-1 Preferred Stock, Series A-2 Preferred Stock, Convertible Unsecured
Promissory Notes, shares of common stock issuable upon conversion of the Series A-1 and Series A-2 Preferred Stock, and

. preferred stock issuable upon conversion of the notes and the shares of common stéck underlying such preferred stock. '

Filing Under (Check box{es) that apply): O Rule 504 O Rule 505. ® Rule 506 ‘0 Section4(6) O ULOE
Type of Filing: O NewFiling (& Amendment No. 1 (increasing debt offenng and number of offerees)

A. BASIC IDENTIFICATION DATA : PHUCESSED

1. Enter the information requested about the issuer \\ / 1AM 9 Q
- . . JHIVE ¥ Lﬂﬁ?’—
Name of lssuer ) (a check if this is an amendment and name has changed, ancli indicate change.) \\J }
Attune Foods, Inc.
, THOMSON
" Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (including A
100 Shoreline Highway, Building B - Suite 210, Mill Valley, CA 94941 (415) 339-4260
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) i

Brief Description of Business
Manufacturing and sales of healthy snack foods.

Type of Business Crganization

44 corporation O limited partnership, already formed . [ other (please specify}.
O business trust O limited partnership, to be formed ‘
Actual or Estimated Date of Incorporation or QOrganization: Month Year i

07 2006 1’ Actual O Estimated

. Jurisdiction of Incorperation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiclion)i DE

S —
GENERAL INSTRUCTIONS" j 1

Federat: = J l

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Sectlon 4(6) 17 CFR 230.501 etseq. or 15 U.5.C. 77d(6)

When To File. A notice must be filed no later than 15 days after the first sale of securities in the offering. A notlce 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, it received at that address afler 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. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.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 signed must be photocoples of the
manuglly 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 offering, any changes thereto, the
information requested in Part C, and any material changes from the ml‘ormatlon previously supplied in.Parts A and B 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 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 been made. If a state
requires the payment of a fee as a precondition to the claim for exemption, a fee in the proper amount shall accompany this form. This notice shall be fited in the appropriate
states in accordance with state law. The Appendix to the notice constitutes a pant of this notice and must be completed.

|

!

ATTENTION i
Failure to file notlca 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.

' et 1/\/\/’\/\/
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES aIAND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering,
check this box O and indicate the columns below the amounts of the securities offered for
exchange and already exchanged.. : I
Type of Security ) . | Aggregate Amount Already
: Offering Price Sold
Debt s U PROT e E .......... $3,575,000.00 $_3,430,000.00
EQUItY: oo ettt et ettt ae et ee e ar et e ettt en e et et et er s S $2,500,000.00*  $_2,500,000.00
@, Common @ Preferred ;
*  Consists of Common Stock, Series A-1 Preferred Stock and Series A-2 PreferrediStock
| and Common Stock underlying the preferred stock.
**  Convertible Unsecured Promissory Notes, preferred stock issuable upon conversion of .
notes, and common stock underlying preferred stock. ) [
" Convertible Securities (including Warants).............oooeiecccninces L $ -0- $ -0-
Partnership INtErests. .........cc...cvovuvrvesmvesssssnsessinens: e e b, $_ -0- $__ -0-
| Other (Specify: i )I ........... $ 0- $ 0-
LI+ ¢ | T UUO USRIV 1 ........... $_6,075,000.00 $_5,930,000.00
, Answer also in Appendix, Column 4, if filing under ULOE. v '
i 2. Enter the number of accredited and non-accredited investors who have purchased securmes 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
. J investors of Purchases
ACCTEAIED IMVESIOTS ........eveverssrsressssesessesesmessssesesseeereeeeeeessssoeee oo seeeeeses s feneieens 10 $_5,930,000.00
NON-BCCrETIET INVESIONS ........o.oveceoieeeeeceeeeee e tevess e ras e s st s s reesas ' ............ -0- §__ N/A
Total (for filings under Rule 504 0NlY)............cccoovvevireminmeremenssssnsrareserresaceces | ............ N/A $
Answer also in Appendix, Column 3, if filing under ULOE. I
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 indicated, in the twelve (12)
months prior to the first sale of securmes in thls offering. Classify securities by type listed in
Part C - Question 1. o i
Type of offering ! Type of Dollar Amount
. . | Security Sold
RUIE 505, /et eeeeeeee s seee e e e s s e b ee bttt b b sttt ran s i ............ $
REGUIBLION A ..ooveeseeeeeaee ettt ete et st st st ettt aere e e e sbe st et ebe st s sneaenee e rernene { ............ $
RUIE S04ttt sesbaessasene s bt e s e ss e s e nnnsnrnenreerne o $
I | O U USRS UOUUPUTTORRTUN R $

4. a. Fumish 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
issuer. 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.

Transfer AQent's FEES.... .ot I ............. ] $
Printing and Engraving Costs....:.......: ....................................................................... : ............. [ $
Legal FEES ... e s & $ _ 40.000.00
AGCOUNLING FBES ..ot cieticeeeeeeete et s et s et ssanes b e . ............. o $
Engineering FeesI ............. .0 $
Sales Commissions (specify finders’ fees separately)..............................................F ............. ] $
Other Expenses (identify )”: ............. O $
TOMAl oo vveveveves s eeessssess s st st ! ......... B $ _40,000.00
2 qf5




. . |
|

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

4. b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses fumlshed in response to Part C - Question 4.a. This difference is: the “adjusted

gross proceeds to the ISSUSE.” ...l ' $ 6,035,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used

for each of the purposes below. 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 fisted must equal the adjustment
- gross.proceeds to the issuer set forth in response to Parl C - Question 4.b above.

1 Payments to
: Officers, .
I Directors, & Payments to
Affiliates Others

f
Salanies and fEES ...t S s $ o s
Purchase of real €StAtE ..ottt o $ o 3
Purchase, rental or leasing and installation of machinery and equipment ........ : O $ o 3
Construction or leasing of plant buildings and facilities..................ccococerveennn o $ o s
Acquisition 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
ISSUET PUrSUANT 10 @ METQEIY ..o et s e emeas ; o $ o §
Repayment of iNAEDIEANESS .............cc..covuvveeeeeieeee e ta $ a s
WOTKING CAPILA .-..evcvevereitiriet e e st et sese s em e s nse s sra sttt erees ‘ a 3 E  $6,035,000.00
Other (specify): 7 0 $ o $
COMA TOAIS.......covvtereverrrr e SO o §$__ -0 ®  $6,035,000.00
Total Payments Listed (column totals added) ... $ 6',035,000.00

- !
i
]
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{
D. FEDERAL SIGNATURE |

|
|

The issuer has duly caused this notice to be signed by the undersigned duly authorized person If 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 written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502. B

Issuer (Print or Type)

Attune Foods, Inc.

Signature ‘ Date !

i January 11, 2007 |
i
|

Name {Print or Type)

Robert Hurlbut

Title of Signer (Print or Type) |

President and Chief Executive 6fﬂcer
|

[

v

| ' |
| ) ]

ATTENTION !

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

SF\592619.1
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D. FEDERAL SIGNATURE

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

: A L

!
|
| l
I !
: |

Issuer {Print or Type} Si natur. ‘ Date ‘
Attune Foods, Inc. ' \ . January 11, 2007 }
Name (Print or Type) Title\b?‘Sibher (Print &r Type) ,
Robert Hurlbut President and Chief Executive Officer |
‘ i
| :

[
1 |
! l
| .

ATTENTION f

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