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UNITED STATES CMB APPROVAL !
SECURITIES AND EXCHANGE COMMISSION ; - =i
Washiogeon, D.C. 20549 g:gﬁgymber' 3235-007¢8

Estimated average burden

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

hourgperrasponsa. . . ...

/ 0 0 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Nanwe of Otfering ¢ IVcheck T this is un amendment and name has changed. and indicale change ) ’

_Private Gffering of Common Stock _
Fiting Undder (Ch;clcb tes) that apply): [] Rule 504 [J Rute 505 @ Rule 306 [J Section 4(6) [ vLot
Type of Filing: 12‘ New Filing [ Amerdmen

A BASIC IRENTIFICATION DATA

. Emer the infarmation requesied aboyl the (ssyer

Name of ssuer (] sheek if this is an amendment and name has changed. und indicate change.)
Sterage Elaments, Inc.

Address of Executive Oieus {Number and Street. Cily, Siute, Zip Cade) | Telephone Number (Including Area Codel
250 Marquetta Avenue Minneapalis, MN 55401 612-235-5020

Address of Principal Business Operatiuns {(Number and Street, City, Shne, Zip Codv) Tefephane Number (Including Area Code)
(il different fram Executive Offices) ’

n/a

Brict Description of Business
Storage Elements is a software developmer and hardware integrator dadicated to the task of creating and Implementing open and afforcable

enterprise class datea storage solylions.
Typs of Business Orpanization Fﬁl " :ESSED

7] curpurativn [0 limited partnership, already formed (] ather (pleass specily): ]

(] business truse [J timited partacrship, 1o be formed f
Muth Year P """

Actual or Fstimated Dote of Incorporution or Organiztion: I @A [ Acal ] Estimated T
Jurisdictian of Incnrporation or Organization; (Enlcr Wwa-letter U5, Pasial Service abbraviation for Stale: HO

N
CN for Canuda: FN for niher fareign Jurisdicuion) - DD F‘NANCIQI

GENERAL INSTRUCTIONS

Federul:
Who Must Fife: All issuers making an offéring af seeuritics in celiance on ar cxempation under Regulation D or Szztion 4(6), 17 CFR 230.501 =t seq.oriitis ¢
T74d(4).

IViien To File: A natice must be (Tled no later than 15 days after the first sale of seeurities in the offering. A notice is deemed filed with the 1.5 Seourniex
und Fxchange Consmission (SFC) on the carlicr af ihe datz it is received by the SEC ar the addrest given helow ar, if received ul that address after the date g
which it is due, on the dete it wos mailed by United Sttes repistered or certilied mail 1o that uddreys,

Where Yo File: U.S. Securities and Exchiange Commissian, 450 Fifth Streel, N.W., Washington, D.C. 20549,

Copies Required: Five (3] ¢opivs nf this notice must be filed wilh the SEC. ons of which niust be manually signed. Any capics not manually signed must be
photocopics of the manuylly sigrad zopy or bear typed or printed signatures.

Infarmation Required: A new filing must contain afl infermution requested. Amendmsats ieed only repart the name of the jssuer und olfering. any changes
terety, the infornnnion eequested in Past C. and any macerial changes from the infarmuzion previvusty supplied in Parts A and B, Part F and the Appendix need
not be {iled with the SEC.

Filing Fee: There is o federal filing fee.

State:

This notice shalt be used ta indicate refiunce on the Unifaem Linited Qitering Exemption (GLOE) for sales of securities in Lhase states that kave wdupted
ULOE and that have adopled this form. fssuers relying an ULOR must fike a separate notice with the Securilics Administretor in saeh state Where sulos
are w be, or huve been made, 1w stute requines the payment af a fee as o precondition (o the claim Sor the exemption. u fae in the proper amoum <hail
accompany this ferm. “Fhis notice shall be filed in the apprapriste slates in Jeeordunce with state law. The Appendix to the notics constitutzs 4 purt uf
1his natice and nwist be completed.

ATTENTION
Failure to file nalice in the appropriate states will not resull in a loss of the federat exemplion. Conversely, faifure to file the
appropriate federal natice will not result in a loss of an available state exemption unless such exemption Is predictated on the
{iling of a federal notice.

Porsons who raspond to the eoliaction of Information contained in this farm are not X
SEC 1972 (5-02) rajulred to raspand uniess tha torm displays a currantly valid OMB control numbaer, I ofu

\’\/\/\/
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A. BASIC INENTIFICATION DATA;

r

Extter the information requesicd far the fotlowing:

Fach promuter of the jssuer, it the issuce has been urguaized within the pust five years:
Each bencficiul owner having the power to vote or dispase, or direct the vole ar disposition of, 11%% or morc of g eluss of equity securities of the essugr.
Gach executive ulfiger and director ol carporate issuers und of carporule gencral and managing pariners of purtnership issuers; und

Each generul and managing partacr af partaership issuers.

Cheek Roxtes) that Apply' {5 Promoter i Buncticin! Owner  [A Exccutive Officer Directar General and/or
) il 4 ot

Managing Portner

Full Name {Last name firse, if individual)
Woenzel, Brad D.

Businzsy or Residence Address  (Number and Street, City, State, Zip Cade)
250 Marquette Avenue, Suite 540 Minneapoalis, MN 55401

Check Box{es) that Apply: [ Promoter ] Beneficial Owner 7] CExseutive Otficer ¥] Directar [0 General andrur

Managing Partnzr

Full Name (Last aame first, if individual)
Savage, Mark

fusiness or Residence Address INumber and Street. City, Stae, Zip Code)
250 Marguelle Avenus, Suite 540 Minneapolis, MN 55401

Chezk Raxtes) that Apply: (] Promoter [] Benclicial Owner (] FExeoutive Officer Vi Director ] Generat andfor

Managing Purtier

Full Namz (Last nome Lirst, i individuat)
Miner, Jonathan S.

Business or Residence Address  (Number and Streel, City, Stare, Zip Code)
250 Marquette Avenue, Suite 540 Minneapolis, MN 55401

Check Boxras) that Apply: (O Promnter 7 Beneticial Owner [0 Execurive Officer [# Oirecter 7] General andfor

Manuaging Pariner

Full Nanig (Last name linsl, if individual)
Miner, Pamela J.

Busiacss ar Restdence Address  (Number and Street, City, State, Zip Code)
250 Margquette Avenueg, Suite 540 Minneapofis, MN 55401

Check Box(es) thut Apply: [J Promoter 7] Seneficial Qwner 7 Exccutive Officer @] Director [J General andror

Manuging Parter

Full Namz {Last nume (irst. if individual)
Wanzel, Laura

Businzss or Residence Address  (Number and Sireel, City. State, Zip Code)
250 Marquetts Avenue, Suite 540 Minneapolis, MN 55401

Check Bux{vs) thar Appty: (] Prumotwer [ Beneficial Owier [ Execulive Oificer i/l Direclor

General and/or
Managing Parnzr

]

Full Name (L.os1 name firse, il individual)
Fischer, Robert %%

Husiness ¢r Residence Address  (Number and Street, City. Stale, Zip Coda)
250 Marquette Avenua, Suite 520 Minneapolis, MN 55401

Cheek Boxtes) thit Apply; ] Promoler i Rencficial Owner M Execunve OfTicer [0 Directer ] General andror

Managing Partner

Full Name {(Lust name first, if individual

Business or Mesidence Address  (Nwmbar and Sereet, Cily, Stane, Zip Code)

{Use blunk shect, ar capy and use additional copies ol Lhis sheet, as nzezssary)

*% This director Presently resides' in a cagvplescent center, and some of the required
information 4s not presently available. It is anticipated that he will be replaced
as a director at the next anmual meeting of stockholders.
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I Ilas the issuer sold. or docs the jssuer intend Lo sell. to non-gceredited investors in this oftering? v

Answer alse in Appendix, Cotumn 2, if (iing under ULOE.

2. What is the minimum invesimant that will be accepted ITom any individual?

3. Does 1he offering permit joint owrership of a single unit?

4. Enter the informatiun requested for cach person who hus been or will be paid ar given, direetly or indirectiy. any
commissinn or similae remuneracion tor solicitatjon el purchasers in connection with soles of securities in the offering.
I3 person to he lisied is an associated person or agenl of s brakee or dealer registered with the SEC and/or with astale
or states, [ist e came of the broker or dzuler, [Mmore than five (3) persons to he listed are yssociared persens of such

u bruker ur dedier. you may sei foeth the information for that braker ar dealer unly.

Ye3

C & -
3 0.00

Yecs No
| A

Full Nume (Last name fiest, it individual}

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

Namu of Associated Broker or Deuler

States in Which Person Listed Has Soliciied or Intends Lo Salicit Purchasers

(Cheek “All States™ or check individual SIATCE) woininrimrerersmrreriveee e seees s, i All Siates
VA [AR] 1Cal I [2Yel] T GA
N da] X5 Xv (Mdl
NE NV NA 7 N [NY] NC1 NDI  OH] G A
RI SC 5D ™ 1T UT VTi VA WA WVl WY Pit )

Full Name (Last name frst, if individual)

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

Name ol Associated Broker or Dealer T

Stutes in Which Person Listed !‘l.:.xs Solicited ar Intends to Sulicit Purchasers -
{Check ~All States™ or check individual R E 1.3 I ] Al Suues
ALl ER  [&Z Ca Al (1
i) N RY LA ME MO
NE NH M NY ND O] ©OR)
5C1 TN T (VT wal Wi [wy FR

Full Name (L‘ast name tirst, it individual) - -

Business or Residence Address (Number and Steer, City, Stle, Zip Code)

Name of Associzted Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicis Purchasers
{Cheek “Al States™ ar cheek individoal Sturesy o + O AN Stares
(A1) YA AR [CA T3 [T PE} FL, (Hi anj
IMT NE NV A N NM iNY] ING TQH] OR A
R (sC ™ IX] T Mg  ©a WV WY R

{Use blank sheet. or copy and use additional copies of this sheel, is necessary. )

Jord
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LR OF INVESTORS;

RING FRICE, N EXPE;

I Enter the agzregate of¥ering price of securities included in this offering and the total amaunt alrcady
sold. Entee 0" if'the answer is “none” or “zero0.” If the Irunsuction is an exchange offering, check
this box ("] and indicate in the columing below the amounts af the securities offerad for exchange and
already exchanged.

Aggrea Amaounl Alreidy
Type af Security Offering Price Sold

5 000 ¢ 0.00

W8 3,504,010.00 £ 3.504,010.00

7] Common [ Preferred
Converntible Sceuritics (including WAITANIS) 1ot anis e resies e nes s rsss e seeeeeeee oo oo s 0.00 R 4
Pannership IMerests oo e $_0.00 s 0.00
Other (Specify ) .5 0.00 5 0.0

0.00

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

"~

Enter the number of aceredited and non-aceredited investurs why have purchased securities in this
ollering und the aggregute dodlur srnounts ol dheir purcluses. For oflerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Entee "07 if answer is “pone” or “zero,”
Apgprepars
Nuntber Daliar Amount
Investors of Purchases

Accredited lnve.wr\ LI §_3.504.010.00
.0 5000

5

Non-accredited tnvestors LR SR

Toual (for filings under Rule 504 DIIYY ittt rarmne st ceer st e sesm e

Answer alse in Appendix, Columa 4, if filing under ULQE,

3. Ifhis filing is for an ofMering under Rule $04 or 503, enter the information requested for all securitics
sald by the issuer, (0 dule, in offerings of the Lypes indicaled. in the twelve (12) months prior to the
firsy sule of securities in this offering. Classify securitics by type listed in Part € — Question |,

Type of Ballar Amoum
Type of Offering Security Sold
Rule 505 .., n/a s 0.00
Rugulation A ........... Ve e o
TOUL oo 5 _0.00

1 a Turnish 1 stalement of ull EXPeNscs in cunneetion with The issuanca and distribution of the
securities in this offering, Exelude amounts relating solety o orpanization expenses of the insurer.
The information may be given as subjeet to future contingencies. It the amount of an expenditufe is
not known, furnish an cstimase and check the bax to the lefe of the estimate,

$ 500.00
§ 500.00
5 2,500.00
5006
s 0.00

5 0.00

" 7 $_2700.00
OBl ottt ettt oo gl s_8.200.00

Printing and Engraving CmLs .
Lagal FOes v

Aceounting Fees .

Lngincering Fees ...

IDORER

Sales Commissions (specily findees” {fees SEPALULEIY b e e,
Other Expenses (Identify) Blue Sky Filings and Misc. Expenses

4ar9




FEB-14-2007 WED 08:56 AM Leonard W, Burninghan FAX NO, 8013557126 P. 05

q

b Lnter the difference between the aggregate offering price given in respanse 1o Part C — Question |

and total expenses fumished in respanse to Part € — Question +.a. This difference s the “adjusted gross 3,457 £10.00
PIOCECHS 10 IS ISSURE, " vninrvsrensives i eaees o - oo s__ T
5. lndicate betow the amount of the adjusted gross procecd o the issier used or proposed 1o be ysed far

vach of the purpeses shown. I the amount for any purpose is nol kaawn, furnish an gstimate and
check the bax 1o the l2it ol the estimate, The total of the payments listed must equal the adjusted pross
proceeds o the {ssuer sel forlh in responsc W Part C - Questiun 4.b ubove,

Payments (o

Officers,

Diroctors, & Payments o

Affiliares Others
Salarics and fees ... ~[]5_0.00 735 0.00 N

Purchase ol teal estate ...,

Purchase, rental or feasing and installation ot machinery

s 0.00

7$_0.00

and uqummunl -5 0.00 s 0.00 ~
Construction or leasing of plant buildings and taeilities s ] 0.00 as 0.00 _
Acquisition of other businesses {including the valuc of sceuritics involved in this

oftcring that may be used in axchange for the assets or securities of unother

ISSUST PUTSUANE (0 3 MECEET) oo S Sa— }1 0.00 s 0.00 ——.
Repiaymem of indebtedness ... . oS A s 0.00
Working 2apital v v -[]$.0.00 ) 5_2.297.810.00
Other (spacify); Sales and Marketing i []s_0-00 7 s_600.000.00
Consultation Feas and acquisition ¢f Cyclone Holdings, Inc.

Acquisition of Cyclone Holdings, Inc. - [Js 0.00 715 600.000.00
Columa Toduls oo e (38 0.00 & §_3.497.836.00

Talal Payments Listed {column lotals added)

] s 3497.810.00

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized mrersan. Ifthis notice is filed under Rule 505, the fallowiing

signature constitutes an undertaking by the issuer to furnish ta the U.S, Sceuritivs und Exchunge Co
the information furnished by the issuer to any non-aceredited investor pursuant (o paragruph (h)(2

) ol Rule 302,

MMission, upon writien request of ils stalT,

Issuer (Print ar Type)
Storags Elamants, Inc.

2 1407

Nanme of Signer (Print or Type)

Vi PN
SigW ' Date
Title oij}ﬁncr {Print or Type)

Mark Savage Prosideht
ATTENTION
L Intentlonal misstatements or omisslons of fact constitute federal eriminal violations. {See 18 U.S.C. 1001.}

iof9
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%]

B STATE SIGYATURE o
Is uny purty deseribed in 17 CFR 230.262 presently subject Lo any of the disqualification Yes Ne
ArOVISIONs of SUeh tUEe? ovovvveoccveie e TR (! ]

See Appendix, Column 3, for stave response,

The vadersigned issuer hereby undertakes o fumish Lo nny stute adininistrator of any seate in which this notice is filed u nutice on Form
D (17 CFR 239.500) at such times a3 required by state law.

The undersipned issucr herehy underiakes o furish to the state ministr2tars, UPON WTittsn request, informatian furnished hy the
issuer to offeress,

The undersigned issuer represents that the issuer is Gimiliar wich the conditions thit must be satisfied 1o be eatitled 0 the Unifarm
limited Dtfering Exemption (ULOE) of the state in whi=h this nolice is [Hled und undersiands that the issuer claiming the availasiliy
of this exemption has the burden of establishing that these conditions have been satistied.

Theissucr has read this nevification and knows the contents Lo be true and has duly caused this ratice to be signed on ils behalfhy the undersipned
duly authorized person.

Staraga Elements, Inc.

lssucr (Print or Type) . Signature - A] Pate .

Name (Print or Type) Title (Pripf or Typey ‘d
Mark Savage Presiddnt

Instruciion:

Print the

aame and title of the signing representative under his signature for the staic portion of this farm. One capy af every nolice on Farm

D must be manually signed. Any copics not manually signed must be pholecopies of the mancalty signed copy or bear typed or prin o
signulures,

6ul'9
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1 2 3 . 4 5 f
Disquaiification f
Type of security under Stat: ULOE |
lotend to sell and aggregate (if yes, anach
to nan-accredited offering price Type of investor and explanation of
investors in Srate offered in stace amount purchased in State waiver granted)
(Part B-ltern 1) (Part C-ltem I {Part C-Ttem 2) (Part E-llem 1)
Number of Number of
Accredited Nun-Accredited
State Yes Na Investors Amount Investors Amount Yes No

AL L
AK
AZ ] : [

JEAR

AR |

CA ; x Cammon $50,000 | 1 §80,000.00 | g $0.00 '

co | x__Commons70050 |, $70,050.00( 0 $0.00 | (x|
cr el
C

|
L

$35,000.00| 0 o0 [T ]

| Common $35,000 |2 $35,000.00 | © $0.00 [ =

—_

Common $35,000

o ==

ma [ L |

M |; x { Common $10;500 | 1 $10,500.00 | 0 30.00 H lf x|

i Tk Common 93 $3,053,460] 0 $0.00 il e
!

Tard
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l 2 3 4 3
Disqualification
Type of securiry under State ULOE
Intend to scll and aggregate {if yes, artach
10 non-accredited oftering orice Type of investor and cxplanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Ttem 1) (Part C-Ttem 2) {Purl E-Item 1)
[ Number of Number of
Aceredited Non-Accredited
State Yes No Investors Anmount Investors Amaunt
MO ;
MT |
NE l
NH , N
NY | X Cammen $75,000 | 2 $75,000.00! 0 $0.00
vef T NI
ND . 4'___ ST
OH [ N .I,H .
oK . [
PA l_ ’ o [---.-_-..f I
w L I
N )
sl ool ] I .
| i
SD ] [,, ’_ ! I .
wh oo [
> | _
kI L
N i N
VTl I .!! i
va i H . If
wal i E I f‘
wi | [
| — i ‘“—I
wi :l X || Common $165.000 | 4 sms,ooo.oq 0 $0.00 { f “ x
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i APPENDIX

fntend to sell
10 non-aceredited
investors in Stale
(Part B-licm 1)

3

Type of security

and aggregate
offering price
offered mn siale
(Part C-liem 1)

amount purchased in State

Typc of investor and

(Part C-ltem 2)

(Part E-Item 1)

I
)
}
]

5 |

Disqualification |
under State ULOE

(if yes, amach
explanation of
waiver granted)

Number of Number of :

Aceredited Nan-Accredited |

State Yes ' No Investors Amount Investors Amount Yes Np

wl T |

i § ; "

PR || I i ] A
[} \\f 9

END




