F‘ORM D LINITRIAO ALY

SECURITIES AND) EXCHANGE COMMISSION
Washington, D.C. 20549

PURSUANT TO REGULATION D, 1
o £/ SECTION 4(6), AND/OR

: 48 '
WD o AUNIFORM LIMITED OFFERING EXEMPTION | i
o v o 209 57
Name of Oftering [:]'éhéék‘{}h!’s js"an amendment and name has chunged, and indicate change.)
Series A Preferred Stock
Filiag Under (Cheek ho'(lcs)lhu?hﬁpl)')t [J Rule 504 [] Rule 5¢5 Rule 506 [7] Section 4(6) [] ULOE
Type of Filing: BC New Filing [ Amendment

OMBDAPPROVAL

A, BASIC IDENTIFICATION DATA

] Enter the information requested aboul the 1ssuer

Nume ol Issuer ([} check if this ts an amendment and name has changed. and indicate change.}

SmartShopper. Inc.

Address ol Executive Offices {Number and Street. City, State, Zip Code) Telephone Number {Including Area Code)
151 E. 31st Swreet. Apt. 24 F New York. NY 10016 (212} 217-6199

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
(it difterent ftom Executive Oftices)

n/a

Briet Deseription of Business

Online Shopping Software Solutions PHOCESSED
Tvpe of Business Organization

[ corporation (] limited partnership, already formed [:] other {please speeify): MAY 0 7 2007

[] business trust [[J Dmited pastnership, te be formed

Month Year —FHOMSOW y
Actual or Estimated Date of Incorporation or Organization: Actual  {T] Estimated F‘NANC’AL |

Jurisdiction of Incorporation or Organizatien: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
ITho Must File: All issuers making an offering of securities in reliance on an exemplion under Regulation D or Section 4(6), 17 CFR 230501 etseq. or 15 U.S.C.
T7d(6}

When Te Fite: A notice must be filed no later than 15 davs afler the lirst sale of securities in the offering. A notice 1s deemed filed wath she U.S. Securities
and Exchange Commissien (SEC) on the carlier of the date it is received by the SEC at the address given below or, 1f received at that address after the date on
which 1118 due, on the date it was muiled by United Slates registered er centified mail 10 thal address.

IWhere Ta File: U S, Securities and Exchange Commission, 450 Fifth Street, N.W.. Washington, I).C. 20349,

Capies Reguired: 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
photocopies of the manually signed copy or bear typed or printed signatures.

Informatian Required: A new {iling must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
therelo, the infermation requested in Part C. and any material changes from the information previcusly supplicd in Parts A and B. Part E und the Appendix need
not be filed with the $1C. ’

Filing Fee: There is no federal filing lee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOFE) 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 Secunlics Administrator in each state where sales
are 1o be. or have been made. 1 a stite requires the payment of a fee as a precondition to the claim tor the exemption. a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate stales in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resultin aloss of the federal exemption. Conversely, failure to file the
appropriate federalnotice willnotresultin aloss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

. o Persons who respoend to the collection of information contained in this form .
SEC1972(3-05) are nol required te respond unless the form displays a currently valid OMB of

control number. Amencan LegalNet, Ing
[weaw USCounForms com




A. BASIC IDENTIFICATION DATA

2 Enter the information requested for the following:

e Lach promoter of the issuer, if the tssuer has been organized within the past five years;

»  LEach beneficial owner having the power to voic or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

. Lach executive officer and director of corporate issuers and of corporate peneral and managing pariners of partnership issuers; and

»  Lach general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoier Beneficial Owner E Exccutive Officer  §) Director E] General andfor
Managing Pariner

Full Name {Last name first, if individual)

Oren Dobronsky

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

151 15 31st Street, Apt. 24 F New York, NY 10016

Check Box{es) that Apply:  [[] Promoter  § Beneficial Owner  [T] Executive Officer i) Director (] General andfor
Managing Partner

Fubl Name (Last name firsi, if individual)

Chren Zeev

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

1480 Oakley Dnive Los Altos. CA 94024

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

Full Name (Last name firse, if individuab

Ronald Zimet

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

c/o Chaim Zimet  Zuidveldigerweg 2 9334 TL Peest, Holland

Check Box{es) that Apply:  [] Promoter  [] Beneficial Owner  [[] Execwtive Officer 3¢ Director [] General and/or
Managing Partner

Full Name ¢ Last name first. if individual)

Gabriella Karmni

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

P51 1 3t Street, Apt. 24 F New York, NY 10016

Check Box(es) thay Apply: D Promoler D Beneficial Owner D Executive Officer [:! Lirecior D Creneral andfor
Managwing Partner

Full Mame ¢Last name first, if indwvidual)

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

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

Ful} Name {Las1 name first, if individual)

Business o1 Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [ Premower [J Beneficiat Owner  {7] Exeeative Officer [} Director {7] General andfor

Managing Partner

Full Name (Last name first. if individual)

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

{Use blank sheet, or copy and use additional copies ol this sheet, as necessary)

of
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B. INFORMATION ABOUT OFFERING {

Yes No
1. Has the issuer sold, or does the issuer intend to sell. to non-accredited investors in this offering? ... O id
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..., B8
Yes No
3. Does the offering permit joint ownership of a single unit? e e e ] b
4. Enter the information requested for cach 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.
Il 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 to be listed arc associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.
FFull Name (Last name [irst, il individual)
n/a
Business or Residence Address (Number and Street, City. State, Zip Code}
n/a
Name of Associated Broker or Bealer
nfa
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States™ or check individual S181E8) oot | All States
AL HI D
L M A X K1 TA M D A M MY (MS] (MO
/N B4 o [N X [©n Vil A WA WY Wi WYl R
I'ull Name (1.ast name first, if individual)
nfa
Business or Residence Address (Number and Street, City, State, Zip Code)
nfu

Nuame 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 SLALES) ...t L] AL Stales

(ALl [AK]  [AZ] W m [CO] ]
[11]
[MT]
RI sD uT

Full Name {Last name first. if individual)

nfa

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 1o Solicit Purchasers
(Check “All States™ or check INAIVIAUal SEALES) .ovoiieiii e et b e st ere e ] All Siates
[AL] [
o]
OH 0K PA
SD PR}

(Use blank sheet. or copy and use additional copies of this sheet. as necessary.)

of American LegalNet. inc.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Lnter the apgregate offering price ol securities included in this offering and the total amount already
sold. Enter *0™ if the answer is “none™ ot “zero.” [f the transaction is an cxchange offering. check
this box [7Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Alrcady
Type of Security Offering Pnice Sold
0 OO P U OO PP U U U PSP P U UTO OO USUOOPTRROOPH 3
FEQUILY e et e §. 127335009 §  1.273350.09
[] Common Preferred
Convertible Sccurities (InCluding WarrARLS) ......cooee et emeees st vemeaesa e besn e esanens B 0.00 $ 0.00
PACNEESHEP TIETESIS ©oooovoeiesee e et ceesrca s ens e s smn s ssses s snmnsese s erns s enrnnssereens B 0.00 g 0.00
Other (Specily ) e e e e e B 000 s 0.00
TOLAD oo et et e et e et e $ 1.273,35009 5 1,273,350.09
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number ol accredited and non-accredited investors who have purchased securities in this
offering and the aggregale doflar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the apgregate dollar amount of their
purchases on the total tines. Enter 0™ if answer is “none™ or “zero.”
Aggrepate
Number Dollar Amount
Investors of Purchases
ACCTCIEA IMVESIOIS 1ottt sassrorsss s em e s rmes et b rane s s semsee oo eaet et semse st 3 $  1.273,350.00
NON-BEETEAIE INVESLOPS .ooovvvvoesce e veeeseess oot ees e om s s ieeeeensrnne O $ 0.00
Total (for filings under RUIE 504 0n1Y) coovvveeeoooeeerieecoosiosseesecercossseseerossssssissosssssesiionns. V8 s 0.00

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

-

3. Ifthis filing is for an offering under Rule 504 or 505. enter the information requested forall sccurities
sold by the issuer, to date, in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securitics in this effering. Classify securities by type listed in Part C — Question |.

Type of Bollar Amount
Type of Oflering Security Sold
RULE 305 Lot e eV 0.00
Repulalion A . MR 0.00

RUIE ST oot e esere e, /D 0.00
n/a 0.00

4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating selely to organization expenses of the insurer.
The information may be given as subject to future contingencics. 1 the amount of an expenditure is
not known. furnish an cstimate and check the box Lo the left of the estimate.

PrnENE and ENgraving COStS .o veiieiiinnr s e ra s verssis rssmsssenssates sesse s ssssesesrmsess s esssesats rsssnssseses
L T ST U S SO U FSURURURU BTN 10,000.00
ACCOUNLIIE FEES ittt a e et e bt s b2t €2 ee e e e e eene e b e £ et eeme st e et et ese s rarmne s
Sales Commissions (specify finders” fecs separately)

Other Expenses (identify)

10,000.00

ROOOOoO®ROoO

Total

Amencan LegaiNet. Inc
www USCourtForms.com




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

b, Enter the difference between the aggregate offering price given in response Lo Part C — Question |

and 1otz expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PrOCEEds 10 HhE TEBUCT. ™ 1t et et

§ 1.263,350,00

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known, furnish an cstimate and
cheek the box tothe leflol'the estimate. The tolal of the payments listed must equal the adjusted gross

proceeds 1o the issuer set forth in response to Part C — Question 4.b above.

Payments Lo

Officers.
Directors, & Payments to
Affiliates Others
SAlATTES ANU FEES vttt ettt sttt e s te s e st b e rae st st st e b e s e e Eesnt e st e es R s Enn st e r e raene e e e nnte as s

PUFCHASE OF 1Al CSLALE ..ottt e e sttt se et e e e s es s rema e et e eaae e e semeta e e enra s

Purchase, rental or leasing and installation of machinery

AN CQUIPIICI Lot LT bR bbb

Construction or leasing of plant buildings and facililies ..o,

Acquisition ol ‘other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurities of another

TSSUCT PUFSUANE L0 8 TNETELTY 1rereieeriere e ere s ememe e soee s sb s s bbbt st baseers

Repayment of indeDledness (.o

O3 s

s Os
(13 WL

s s
s as

Working capital. ..o,

Other (specily)

................................................................................................... 5] $_1.263.350.09 75

Os O3

....... s s

Column Totals .

Total Payments Listed (column otals added) oo e

................................................................................................... 1% s

<) 1.263,350.09

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer Lo furnish 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 Lo paragraph (b){(2) of Rule 502.

bssuer (Print or Type)

SmartShopper. Inc.

Signature Date
4/13/2007

Name of Signer (Print or Type)

Oren Dobronsky

Title of Signer (Print or Type)

President and Chief Executive Officer

f

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

ATTENTION

of American LegalNet, Inc.
www LUSCourtForms com



E. STATE SIGNATURE |

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions oF such TUIET ] 7

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish 1o 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 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 musl be satisfied to be entitled Lo the Uniform

limited Offering Exemption (ULOE} of the state in which this notice is {iled and understands that the issucr claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

Thessuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalfby the undersigned
duly authorized person.

|

Issuer (Print or Type) Signa@ / Date
SmanShopper. Ine. /\/ w 4/13/2007
Name (Print or Type) Title (Print or Type}

Oren Dobronsky President and Chief Executive Offie

Instruction:
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

1D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures,

of Amencan Legaliet, Inc
www USCourtForms com




APPENDIX

Intend to sell
o non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggrepate
offering price
offered in state
(Part C-ltem 1)

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

5
Disqualilication
under State ULOI:
(if yes. attach
explanation of
waiver granted)
(Part >-ltem 1)

State

Yes No

Number of
Accredited
[nvestors

Amount

Number of
Non-Accredited
Investors

Amount

Al

AK

A7

AR

CA

Serivs A Prefeered Stock
§405.312.26

$405,312.26

CcO

ar

DI

C

OA

HI

1))

IN

IA

KS

KY

ML

MDD

MA

MI

NMIN

MS

of
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APPENDIX

tJ

Intend to sell
to non-accredited
investors in State

(Part B-Itern 1)

Type of security
and aggregate
offering price

offered in state
(Part C-ltem 1}

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

under State ULOE

5
Disqualification

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

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited

Investors

Amount

Yes No

MO

MT

NE

Serics A Preferred Stock
S206).000.04

$200,000.04

ND

913

OK

OR

IPA

Rl

SC

50

ur

VT

VA

WA

WV

Wi

of
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APPENDIX

Intend 10 sell
1o non-accredited
nveslors in State

{Part B-ltern 1}

Type of security

and aggregate
offering price
offered in state
(Part C-ltem 1)

Type ol investor and
amount purchased in State

{(Part C-ltem 2)

b]
Disqualification
under State ULOE
{(if ves. attach
explanation of
waiver granted)
(Part E-ltem 1)

Nuomber of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Ycs No
WY
PR
of
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