OMB APPROVAL

OMB Number: 3235-0076 |
Expires: April 30, 2008
Estimated average burden

hours per response... 16.00

FORM D UNITED STATES

SECURITIES AND EXCHANGE COMMISSION ¢~
— Washington, D.C. 20549

ARRUERN —

07043009 NOTICE OF SALE OF SECU
PURSUANT TO REGULATION‘

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering  ( check i this is an amendment and name has changed, and indicate change.)
Convertible Promissory Notes, underiying Series A Preferred Stock, underlying Series A-1 Preferred Stock, underlying Series C
Preferred Stock and underlying Common Stock

Filing Undcr(Chcck'box(cs) that ppply): Rulg 304  Rule 305 Rule 506 Section4(6) ULOE
Type of Filing: New Fiiin 3 é / f 72\

A

7 SEC USE ONLY
Praix Senal

DATE RECEIVED

oz

SR DL TR YL U s ST e Ay Ay BASIC IDENTIFICATIONDATA 7 -
R Lnlu the mf(mnalum tt.q_ursll.d ubuul th-. issuer

Name of Issuer  { cheek if this is an amendment and name has ¢hanged, and indicate change.)

TouchStar Software Corporation

Addsess of Exccuive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Cude)
3025 South Parker Road, Suite 925, Denver, CO 80014 {303) 338-0678

Address of Principnl Business Operalions {Number and Sireet, City, Staie, Zip Code) Telephone Numb GCWD
(if different from Executive Offices)

Brief Description of Business

TouchStar provides softwnre ang suppurt for call cenler systems. ,_,_.n A £ Aan7
Type of Business Organization e U o Vot
corparation - limited pannership, already Formed other {please specifi): V
business rnust iimited pantnership, 1o be formed mQMSON
Month Year 1 \‘-lNANCN
Actun! or Estimnted Date of Incorporation or Qrganization: 02 02 Actual Estimatcd
Jurisdiction of qulrpomuun or Oroanization: (Enter two-letter US. Postal Service abbreviation for State:

SO 81 R Tl 3 R S

GENERAL INSTRUCTIONS

Federak:
Fho Muse File: Al issuers making an offering of securilies in reliance on an exemption under Repgulation D or Section 4(6). 17 CFR 230.301 et seq. or 15 US.C.
774(6).

iFhen 1o File: A notice must be filed no later than 13 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission {SEC) on the ecarlier of the dale il is received by the SEC af the address given below or. if reccived at that address after the date on
which it 15 due, on the date it was mailed by United States repisicred or certificd mait to that address.

Where 1o Fife: ULS. Securities and Exchange Commission, 430 Fifth Street, N.W., Washingion, D.C, 20549.

Copies Required:  Five {3)_copies of this notice must be filed with ihe SEC, one of which must be manually signed. Any copies not manually signed must be
phatocopiss of the manually signed copy or bear typed or printed signatures.

biformation Reguired: A new filing must contain all information requested.  Amendments need only report the name of the issuer and offering, any changes
therelo, the information requested in Pant C, and any material changes from the information previously supplied in Paris A and B, Pari B and (he Appendix need
not be filed with the SEC.

Filing Fee: There is no federal fling fee,

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states thal have adopted
L1.OE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sules
are to be, or have been made. 11 a state requires the payment of a fee as a precondition to the claim for the exemption. a fec in the proper amount shatl
accompany this form. This notice shall be filed in the appropriate slates in accordance with state Tow. The Appendix to the notice constitules a part of
this natice and must he campleted.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Convarsaly, 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.

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not
required 1o respond unless the form displays a cumently valid OMB conttol number, 1of9




A BASICIDENTICATION ATA

2. Enter the information requested for the following:
. Cach 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 disposilion of, 10% or more of a class of equity securities of the issuer;
+  Euch executive officer and director of corporate issuers and of corporate genera) and managing panners of pannership issuers; and

eneral and managing partner of partnership issuers.

at Apply Promoter “Hencficial Owner Exccutive Oicer  Dircctor  General andfor Managing Partner

Full Name (Last name first, if individual)

Bedermun. Steve

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

3025 Sourth Parker Road, Suite 925, Aurora, Colorado 80014

Check Box{es) that Apph Promoter Beneficial Owner Executive Officer Dircctor Genernl andfor Managing Partner
Full Mame (Last namie first, il individual) :

Suhrstedt, Shawn

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

3025 Sonth Parker Road, Soite 925, Aurora, Colerado §0014

Check Box(es) that Apply: I'romoter Beneficial Qwner Executive Officer Direetor General gndior Managing Partner
Full Mame (Last neme first, if individual)

Kreinbrink, Tiffany

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

3025 South Parker Road, Suite 925, Anrora. Colorado 80014

Check Boxtes) that Apply: Promoter Beneficin} Owner Execulive Olicer Director General and/or Managing Panner
Full Name (Last name first, i individual)

Carpenter, Nick

Business or Restdence Address  (Mumber and Strect. City, State. Zip Code)

3025 South Parker Road, Suite 925, Auraora, Colorndo 80014

Check Box(es) thit Apply: Promoter Beneficial Owner Exccative Officer Dircctor General andfor Managing Partner
Full Mame {Last name first, if individunl) i
Penn, Mark

Business or Residence Address  (Number and Street, City, State, Zip Code)
3025 South Parker Road, Sulte 925, Aurgra. Colorado 80014
Check Box(es) that Apply: . Promoter Renelicial Owner Executive Officer Director General and/or Managing Partner
Full MName {(Last name fisst, if individuat)
Garber, Robert
Business or Residence Address  (Number and Street, City, Siate, Zip Code)
3025 South Parker Road, Suite 923, Aurara, Colorado 80014
Cheek Box(es) tint Apply: Promoter Beneficial Qwner Executive Officer Director General and/or Manaring Paniner
Fult Name {Last name first, ifindividual) '
Morris, Rick ‘
Busingss or Residence Address  (Number and Sireer, City, State, Zip Code)
3025 Sauth Parker Rond, Suite 925, Aurora, Colorado B00 {4
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....
Answer also in Appendix, Column 2, il filing under ULOE.
1. \Whatis the minimum invesiment that will be accepted from any iAIVIGUAIT i s s s s s e s sy s sares S.NA_

2 Does the offering permii joint ownership of 8 SINEIe BT e e st v e b e e

3.7 Enter the information requested for each person who has been ar will be paid or given, directly or indirecily, any
commission or similar remuneration for solicilation of purchasers in connection with sales of seeurities in the
offering, M & person 1o be fisted is an associmed person or agent of a broker or dealer registered with the SEC
andfor with a state or states, (ist e name of the broker or dealer, F more than five {(3) persons o be listed are
associated persons of such a broker or dealer,
Full Nanie (Last name first, if individual)

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

Name of Associnted Broker or Dealer

Siates in Which Person Listed MHas Solicited or Intends to Solicit Purchasers

LONECK Al S11E5™ OF CHECK INTIVIBUAL SIBLES). e rvsvvserserriormsserarossisortssassosmssseesaserarsntsssessismssioas s et massecssssss senetsoeas s ossn beomisse s sosansisassmsssmanessstmstvos All States
(AL} {AK] {AZ} [AR] {CA] [COJ {CT] [OE] ()& {Fi] IGA] [H1) ™
{1 [IN) [1A] [KS] {KY] [LA] [VIE] [(MD] {MA] M) [MN] [MS] [MO] -
IMT} INE] NV] [NH} {N] [NM] [NY] [NC] (ND] [OH] fOK] [OR] [PA] -
[RY [SC] 15D [TN] {TX] JuTi [VT] [VA] [WAL W] [WIj [WY] {PR]
Full Name (Last name frst, il individual)
Business or Rc;idcucc ;\d.drcss {(Number and Street, Clly, State, Zip Code)
Name of Associmed.Bmkcr or Dealer
Stafes in Which Person Lisled Has Solicited or Intends 1o Solicit Purchasers

{Cheek “AN States™ o Cheok IndivIdual SIBIESY. . ove et et s et ese s sarbestrne s sbeses e e bemesimetmas et All States
{AlLl [AKY {AZ] [AR]} CA} [CO) [CT} [DE} |BCE [FL] [GAl [H1} ' [H3
L] [N} [1A] [KS] [KY) [LA] . [ME] MDY [MA] [ad1} [MN] [MS) [MO]
[MT] INE] NV [NH] NI} [(NM] [NY] [NC] [WD] [OH] [OK] {OR] [PA]-
[R1} {$C} [50] [TN] iTx} [UT] [vr [VA] [WA] [wvj wi [Wy] PR
Full Name ¢L.ast name frst, if individual)
Business or Residence Address (Number nnd Sircet, City, Siaie, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Inmends wo Solicit Purchasers

{Cheek “ Al SIates™ 07 CHeek IDBIVIAUAT SHUEE Y oot te s cem e et faees s ere e ree s aesbamtbar 440 s b ek £bES s e AR A6 sy ss vt e AR R0 All Stases
{Al] . [AK] [AZ) [AR] [CA] [COT iCT] iDE] [DC] [FL] [GAY [HT] [113]
{iL} [1¥] [LA] [KS] iKY] [LLA] IME] [MD] [MAY [Mi} fVIN] ™8] (MO}
{MT] [NE] [NV} [NH] [NI] [NM] [NY] {NC] {ND] [OH] {OK] [OR] [PA]
[R1} (SCY [SD] [1N] I'TX3 (UT) [VT] VAL IWA] [WV] il WY [PR}

(Usc blank sheet, or copy and use additional copics of this sheet, as necessary.)
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OFFERING PRICE NUMBER OF" INVESTORS EXPENSES ‘AND USE, OF PROCEEDS """ .

)

I‘ult.r 1!1:, 1g2rcuau nﬂ'ermg price ofsecunucs mcludcd in this oﬁ'cnng and lhc lnlnl amount
abready sold.  Enter “07 if answer is “none™ or “zero.” If the transaclion is an exchange
oﬂ'crms. cheek this box  and indicate in the columns below the amounts of the sceuritics
offered for exchange and alrendy exchanged.

Agpregate Amount Already
Type of Security Offering Price Sold
EQUILY i cerririss s ss e n e eieatedear e aeaee s iR ra b et d i SASeT oAb SR Sne SRS SRR AR s rO e S0 S0
Common Preferred
Convertible Securities (InCluding WILTANIS) oottt sasa s s n s s s eanasasen 0 50
PARRCISRID INICTESLS (1o iccrics et re et emar s saseras e rsns e ss s trms e sssasns sombasrmnsaos evabassssns sy satnsnssanamsnmns snas S0 £n
Other (Specify et euereer e seontsueseen e st euevres rareneva e rre asnn praemme shim bt anedssiba ks S0 $0
10 SOV U ST $8.000.000 $8.000.000
Answer also in Appendix, Column 3, if filing under ULOEL. ‘
Enter the nuimber of aceredited and non-accredited investors who have purchased securities in
this offering and the aggregate dolar amounts of their purchases. For offerings under Rule
304, indicate the number of persons who have purchased securities and the aggregate dollar
amouni of their purchases on the total lines. Enter “07 ifanswer is “none™ or “zero.”
Number Aggregale
investors Dollar Amount
of Purchases
ACCTCAITEd TNVESIOTS it st st ess s isss s rr s s sr s sanse s senban ettt san b st bbb e | 58.000.000
Non-accredited lnvestors............. vt rreseasneantana rrdet ekt SRR SheasRR T er s R R e TR R s e srns3en 0 S0
Totai (for filings undcr Rulc 304 nni)) .............................................................................. $
Answer also in Appendix, Column 4, if filing under ULOE,
if this filing is (or 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 10 the first sale of securities in this offering.  Classify sccurities by type listed in
Part C - Question 1.
Type of’ Dollar Amount
Type of offering Security Sold
RULE 503 et s s s e ettt ey n b b b R et R b s TR s $
RUIE 504 oottt erses s seresasane s s e bbb $
a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securitics in this ofiering.  Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject 1o future comtingencies. 17 the amount of an
expenditure is not known, furnish an estimate snd check the box to the lefi of the estimate.
TRINSTET ALEILS FLES et msiiermsns s s e et snsbnass smersbs e et s s sn snsmsnens s i snrasne s
Printing and Engraving Costs....... s
LEAE FOES it st e rie st s s s st s ar e reemas e ks o R e er s p R n srsa e e e ea nensnba e anen 200000 20
ACCOUNUIE PO rntrtirieareniesearrrmsensamsseres s receseee s sdshab £t st st sasbs s e n b bes e Rt et s matesena s s snsevaens $120.000
Engineering Fees....... - crrrebereeteeresmtonate eemtsrienentinae - $
Sules Commissions (specify §i i'nclr:r% fces is.,parmcl\.‘) $
Other Bxpenses (identily)  Closing ... $£i20.000
TOURD coetiereeereereser e cn s e esrs et e e mene sreb s sravnas sae Verraeaenes e iR b R s R s s b aabenbe $440.000
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C 4”OFFER!NG PRICE, NUMBER OF INVEST@RS EXPENSES AND USE OF: PROCSEDS

h. I nlu thc difference between the aggregate offering price given in response w Part C -
Question | and 1otal expenses fumished in sesponse o Part C- Qucsuon 4.a. This difference
is the “adjusied gross proceeds 1o the issuer.” §7.5360.000

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposcd to be
used for cich of the purposes shown. If (he amount for any purpose is not known, furnish an
estimate and check the box to the lefi of the estimate. The 101al of the payments listed must
equal the adjusted gross proceeds to the issuer sel forth in response to Part C - Question d.b.

above.
Payments to
Officers,
Directors, & Payments To
AfTiliates Others

SAAMIES AN FEES oottt vt r s s s rs e e s bbb am e e SRRSO b R b Lo b be b e eis
PUPCHESE OF FEAE BSIAE 1ot eiecrieies et ent s enmrassie et ane s sttt et sesse s rasss st s s s vt s anne o in s s
Purchase, rental or leasing and installation of machinery S 5
QO CQUEPINEIIL . e ceeirineieins e inescsesnssaes mns srrsesasmesaereasnemesm rrasbemsasns sresnrassbamenss brsbs bestsesnansssavrmsserssnse
Construction or leasing of plant buildings and FCIHES . ..o $ $
Acquisition of ather businesses (including the value of securities involved in this Y )
offering that' may be used in exchange for the nssets or securities of another
ISSUCT PUFSUANL 10 @ TNCTEOT ).vurireiviresnoiisessiortsassesins rvtasssmssserssmossunss s rersessontasensassnssss essmesessesesersnensonen
Repayment of indebicdness.......... b ARt sk £ oA et A R SR RS eSS AR S PR SS R R S s $6,300.000
WOTKINE CAPIAL ...oc.vveeivenreessseessereceeresees s sessssesessssessssssass essessssessssssssemas e sesessasessre s enserensasasessanessn s - $1,260.000
Other (specify):

L

LY

........ et eSS iR R s s mesnrernns S $2,560.000
................................................................................. $7.560,000

. FEDERAL SIGNATURE "

The issuer has dul) caused this notice o be signed by the undersigned duly authorized person. I this notice is filed ender Rule 505, the ﬁ)llowmg
signatire constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon writien request of its s1afT, the
informaion fumished by the issuer to any nop-accredited investor pursuant to paragraph (b)(2) of Rule 302.

Issuer {Print or Type} Signature Date
January 19, 2007
TauchStar Software Corporation )

Name of Signer (Print or Type) Title of Signer (Print or Type)
Shawn Sulirstedt Chief Financinl Officer
ATTENTION

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

509




"'STATE SIGNATURE. . "

1. lIsany pany described in 17 CFR 230.252 presently subject to any of the disqualification
provisions of such MUle? e v eaia AT e YRR R PR F AR RE 1SR e Sh S SRR VR e R R s i s

See Appendix, Column 3, for state response,

2. The undersigned issuer hereby undertakes 1o furnish to any state administralor 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 faw.
3. The undersigned issuer hereby underiakes to fumish to the state administrators, vpon written request. information {umished by the

issuer to ofTerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions (hat must be satisfied to be entitted to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issner has read this notification and knows the contents o be true and has duly caused this notice 1o be signed on its behalfl by (he undersigned
duly nutherized person.
1

Issuer {Print or Type) Signature Date
/?4 % ’6 January 16, 2007

TouchStar Software Corporation

Namc (Print or Type) Title (Print or Type)
Shawn Suhrstedt Chief Financial Officer
Instruction:

Primt the name and title of the signing representative under bis signature for the state portion of this form. One copy ol every notice on Form
D must be mapually signed.  Any copics not mapuvally signed must be photocopies of the manually signed copy or bear typed or printed
signatures,
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Intend to sell
to non-aceredited
investors in State

(Pan B-ltem 1)

3..

Type of sceurity
and agpregate
offering price
offered in state

{(Part C-lem |}

Type of investor and
amount purchased in Stalic
{Part C-ltcm 2)

5
Disqualification
under State ULOE
(il yes, auach
explanation of
waiver granted)
{Part E-llem B

State

Yes No

Number of
Accredited
Envesters

Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

Al

AR

AZ

AR

CA

Convenible
Promissory Noles
$8.000,000

$8,000,000

S0

Co

()

DE

. DC

FL

OA

Hi

10

EN

1A

KS

KY

LA

MEE

MDD

MA

Ml

MN

nS
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o APPENDIXC L

w

Intend o sell
1o non-accredited
investors in Stale

{Part B-Iwem 1

3

Type of security
and aggrepnte
ofTering price
offered in state
tPart C-liem 1)

4

-

Type of investor and
amount purchased in Siale
{Part C-ltiem 2)

5
Disqualification
uader Siate ULOE
{if yes, atlach
explanation of
waiver granted)
{Part E-hem 1}

Stare

Yes Na

Number of
Accredited
Investors

Number of
Non-
Accredited
Investors

Amount

Amount

Yes No

MO

MT

NE

NV

NH

NJ

VT

VA

WA

Wy

Wl
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T I S

5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
1o non-acerediled offering price Type of invesior and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-liecm [) {Par1 C-ltem 1) {Part C-Ttemn 2) {Part E-ltem |}
Number of Number of
Accredited Non-
State Yes No Investors Amount Accredited Amount Yes No
Investors
wy
PR
3656237_1.D0OC
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