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SECURITIES AND EXCHANGE COMMISSION
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NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR

- Prefix Serial

NG EXEMPTION |

T s

07052228

Name of Offering ([J check if this is an amendment and name has changed, and indicate change.)
Series B Preferred Stock and underlying shares of Common Stock issuable upon conversion of Series B Preferred

Filing Under (Check box(es) that appiy): O Rule 504 O Rule 505 X Rule 506 [ Section 4(6) O uLoE
Type of Filing; - ®  New Filing O Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.)
Syndero, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephene Number {Including Arca Code)
128 King Street, 4th Floer, San Francisco, CA 94107 {415)977-0492
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

| PROCESSED
Briel Description of Business .

Internet based sales of products using subscription model.

Type of Business Organization I"AI B ' %ﬂi

3] corporation 3 limited parinership, already formed O other (please specify): THOMSON
O business trust [J limited partnership, 1o be formed /(Fl
Month Year '
Actual or Estimated Date of Incorporation or Organization: 09 2006
~N X Actual 0O Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for Suate:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

IFederal:

Who AMust Fide: All issuers making an offering of securities in relinnce on an exemption under Repulation D or Section 4(6), 17 CFR 230.301 1 seq, or 15 U.S.C, 77d(6),

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deémed filed with the U.S. Securities and Exchange Commission (SEC) on the
carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States registered or
centified mail to thay address.

Where 10 I5fe: 1,8, Sccurities and Exchange Commission, 450 Fifth Sweet, N.W., Washington, D.C. 20549,

Caopies Required: Tive (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. .

Infarmation Hegquired: A new f(ling st contain all information requested. Amendments need only report the name of the issuer und offering, any changes thereto, the information requesied in Pan
C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC,

Fuling Fee: There i3 no federal fiting fee.

State:

This notice shatl be used to indicate retiance on the Uniform Limited Offering Exemption {ULOE) for sales of securjties in those stutes that have ndopted ULOE and that have adopted this form,
tssuers relyving on ULOE must file a separate netice with the Securities Administrator in each state where sales are 10 be, or have been made, [f a stale requires the payment of a fee as a
precondition te the claim for the exemption, a fee in the proper amount shall accompuny this form. This notice shall be filed in the appropriate siates in accordance with state law. The Appendix 10
the notice constitutes a part of this notice and must be completed.

ATTENTION

FFailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not resultin a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (2-97) | of 8)
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A. BASIC IDENTIFICATION DATA

2. Eater the information requested for the foltowing:

»  Each promoter of the issuer, if the issuer has been organized within the past five years;
e 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 exccutive officer and director ol corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Boxes I Promoter [X] Beneficial Owner

that Apply:

& Executive Officer

[ Girector

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Klaus, Bradiey

Business or Regidence Address (Number and Street, City, State, Zip Code)
/o Syndero, Inc., 128 King Street, 4th Floor, San Francisco, CA 94107

Check Boxes [ Promoter X Beneficial Owner
that Apply:

B8 Executive Officer

O Direcior

O General and/or
Managing Partner

Full Name (Last name first, if individual}
Ellis, Daniel

Business or Residence Address {(Number and Street, City, State, Zip Code)
c/o Syndero, Inc., 128 King Street, 4th Floor, San Francisco, CA 94107

Check O promoter & Beneficial Owner & Executive Officer X Director [ General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

l.ukrich, David

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

¢/o Syndero, Inc., 128 King Street, 4h Floor, San Francisco, CA 94107

Check O Promaoter 3 Beneficial Owner [® Executive Officer [ Director O Genera) and/for
Box{s) that Managing Partner
Apply:

Fult Name (Last name birst, if individval}
MacMillin, Bradley

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Syndero, Inc., 128 King Street, 4th Floor, San Francisco, CA 94107

Check Boxes O Promoter [l Beneficial Owner
that Apply:

O Executive Officer

& Director

{0 General and/or
Managing Partner

Full Name (Last name first, if individual}
Fox, Kenneth

Business or Residence Address (Number and Street, City, State, Zip Code)
70 E. 55" Strect, Ste. 1500, New York, NY 10022

Check Boxes  [[] Promoter B9 Beneficial Owner [ Executive Officer L1 Director [ General andfor
that Apply: Managing Partner
Full Name (Last name firsy, if individual)

‘Frident Capital Fund-VL, L.P.

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

505 Hamilton Avenue, Ste. 200, Palo Alte, CA 94301

Check Boxes  [T] Promoter O Beneficial Owner [J Executive Officer X Director [0 General and/or
that Applwv Managing Partner
Full Name (Last name first, if individuval}

Dixon, Don .

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

cfo Trident Capital, 505 Hamilton Ave., Ste. 200, Palo Alto, CA 94301

Check O Promoter O Beneficial Owner [ Executive Officer [ Director O General andior
Box(es) that Managing Partner
Apply:

Full Name {Last name first, if individual)

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

1034609 v1/SF

20f8



B. INFORMATION ABOUT OFFERING

I, Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering?. ... Yes No _X
Answer also in Appendix, Column 2, if filing under ULOE.

Z

2. What is the minimum investment that will be accepled from any individual?_ ... $ N/A
3. Does the offering permit joint ownership of @ SINEIE UNIT. i Yes _ X No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirecity, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securilics 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/for with a stale or slates, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, it individual)

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

Name of Associated Broker or Dealer

Suates in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

{(Check “All States™ or check INAIVIAURY SAESY ... v riircrerieress s eressseese e et ses st sssems s s nessesses s ensissss st srenssmssssssrsssnnes s osnesessens 23 Al S1ALES
1AL {AK] [AZ] [AR] [CA) 1COI ICT] |DE| IBC| [FL} 1GA] [HI| o)

{tL.) {IN] |lA] [KS] [KY] [LA| |ME} IMDj] |MA] M1 |MN} |MS) IMC|

IMT] INE] INV] [NH| INJ] [NM] INY] [NC| IND} [OH] 10K] [OR) [PA]

{R1} ISC} I1SD} FIN| ITX] [UT} [VT] |VA] [VA] l |WV]| W |WY] IPR)

Full Name (Last name first, if individual)

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

Name of Associaied Broker or Dealer

States in Which Person Listed Has Soligited or Intends to Solicit Purchasers

{Check “All States™ oF ChECK IMAIVEARAl SUBIES). ..o iiiiriiririrrisessrererrsesssrsessomeesesmesams s spseaesesesraessasssremsesems ses st 1o setseseanssasmnsses snscrsnseeamtad1obE IR I SIS E 808 s 2 e en O All Suates
|AL] |AK] |AZ] |AR]| [CA| €O} ICTI |DE} |DC] |FL] |GA] [HI| [1E3)

Ik IIN] 1A IKS] IKY] ILA] IME] IMD| IMA] M1} IMN] IMS] IMO|

IMT] INE| [NV] [NH] [NJ [NM} INY]"  INC) [ND] [OH] [OK| [OR] [PA]

|RI] |1SC| 1SDy |TN] |ITX] JUT| [VT} {VA] |VA| |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 10 Solicit Purchasers

(Check “Al States” o Check iNdivEdUAl SIRLES).........coovioo oo oottt sb sttt et e ene st ene e s st st se oot s aenbonarssen s sresnesnsnsnnans L AN STATES
[AL]| [AK} |AZ) IAR] ICAl  |CO| ICT} (DE| IDC) [FLJ (GA] (HI) (1D
[iL] [IN] [tA] (K$] IKY]  [LA] [ME] IMD) IMA] M| iMN] [MS] (MO
IMT]| INE| |NV] INE] INJ] |NM] INY| {NC| IND) |OH| {OKj [OR] |PA|
|RI |1SC] |SD| ITN| ITX] |UT] IVT) IVA| [VA] |WV| |WI} WY {PR]
3of8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I, Enter the aggregate offering price of securitics included i this offering and the total amount already sold. Enter “0" if answer is “none” or “zero.” I the
transaction is an exchange offering, check this box [ and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Atready
OfYering Price Sold
0 commen a Preferred
Convertible Securities (including Warmants)..........c.ooveironem e h) 5
PAMtNETSRIP FUETESIS o.oo. oot snb s sns et et b3 3
Other (Specify } 5 $
TOLAL. oot eiessr e a s e b e s 2,199.998.19 3 2,199,998.19
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and 1he aggregate doltar 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 “07 if answer is “none” or “zero.”
Number Apgregate
Investors Dollar Amount
of Purchases
ACCTEAILEA INVESLOTS 1o viviteeerriesee ettt e bbb e bR 8§ $ 2,199.998.19
NON-BCETEMILEA TNVESIOTS ... oieesiurssrieressesemseesmesesmesesamesases s ere st s bbs b bs et $
Total (for filings under Rule 504 only) ..........., $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale ol securities in this offering. Classify securities by type listed in Part C - Question 1. '
Type of Dollar Amount
Security Sold
Type of Offering
RUIE 505 111ttt ieeseermeeeeeeeie st eae st eb bt b $
REEUITALION AL Looivirin it a s ar e e bbb s 3
TOMAR .. 1t evs st reeesemee et emes et est st b e sk SRR ese b e b3

4, a Fumish a statement of all expenses in conneclion with the issuance and distribution of the
securities in this offering. Exclude amounts rclating solely (o organization expenscs of the issuer, The
information may be given as subject to future contingencies. [ the amount of an expenditure is not
known, (urnish an estimate and check the box 1o the left of the estimate,

Transfer ABEIUS FEES ...coviiii i e

Printing and Engraving Costs ...

10,000

Legal Fees
ACCOUNTING FOES 1ot s e e b
Engineering Feas......ooooiivimiiceniie e
Sales Commissions (specify finders’ fees separately)
Other Expenses (ldentify)

I ) U OSSP PO SU PP SPTOTN

Eoooo®EOao
9 69 b4 3 BB 9 N U9

10.000

40f8
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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 l and total e\penses furnished
in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the issuer™ .....in §$_2.180998 19

5. Indicate below the amount of the adjusted gross proceeds 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
paymerus listed must equal the adjusted gross proceeds to the issuer set forth in response (o Part C - Question 4.b above.

Payment to Officers, Payment To
Directors, & AfTiliates Onhers
SAlAMIES BNA 0ES ... ..o e ce et senat s | Y § Os
PUFCRASE OF TEAY E5TALE . .11vviiiiiie e ries e ese et e e et eserea s embe st e st esc bbb st e etk s £ p et e bt s eme b sb et s s abd s st Os Os
Purchase, rental or leasing and installation of machinery and equipment ..., Os Os
Construction or leasing of plant buildings and facilities ... [ § Os
Acquisition of other businesses (including the value of securitics involved in this offering that may be used
in exchange for the assets or securities of another issuer pUrsSUAnt 10 & METEET).c....overerererricrei e emec e Os Os
Repayment Of INAEBIEANESS ...ovii it e s re srae s ot ses s bbb baes e bt s s bt sebe bt st st Os Os
WOTKING CAPTIALL .ot s st L] § s 2. 189.998.19
O.lhcr (spectiy): s Os
....................................... Os_  Os
COMIT TORIS ..o as bbbt ] § &s 2,189.998.19
Total Payments Listed (column tolals added)..... ... s e ens s eeesssmnes s 2.189.998.19

D. FEDERAL SIGNATURE
|
The issuer had duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the tollowing signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writlen request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 302.

Issuer {Print or Type) Signature Date

Syndero, Inc. April 3, 2007
fa

Name ot Signer (Print or Fype) LTitle of Signer (Print or Type)

Peter Werner Assistant Secretary

ATTENTION

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

Page 5 of 8
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_E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ... Yes No

O ®

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish (o the state adminisirator of any state in which the notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law,

. The undersigned issuer hereby undertakes 1o furnish o any siate 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 limited Offeting 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 ol establishing that these
conditions have been satisfied.

‘I'he issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized

person.

Issuer (Print or Type} Signature Date
Syndero, Inc. April 3, 2007
Name (Print or Type) 7 HileqPrint or Type)
Peter Werner Assistant Secretary
Instruction:

Print the name &nd title of the signing representative under his signature for the state portion of this form. One copy of every notice on Forin D mwst be manually signed. Any
copies not manuglly signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Puge 6 of §
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e S
APPENDIX

Type of security Disqualiftcation
Intend to sell aod apggregate under State ULOE (if
to non-accredited offering price Type of investor and yes, attach
investors in State offered in state amount purchased in State explanation of waiver
(Part B-ltem 1} {(Part C-ltem 1) {Part C-Item 2) granted (Part E-Item
I}
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors

Al

AK

AR

CA X Seriecs B Preferred | 7 $2,14999857 | 0 0 X
Stock :

co

CT

DE

DC

GA

Hi

1

- KS§

KY

LA

ME

MD

Ma

Mi

MN

MS

MO

Page 7 of 8
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.

‘ APPENDIX
m
1 2 3 +4 S

Type of security Disqualification under
Intend to sell and aggregate State ULOE (if yes,
to non-accredited offering price Type of investor and attach explanation of
investors in State vffered in state amount purchased in State waiver granted (Part E-
(Part B-Item 1) (Part C-Item 1) . (Part C-Ttem 2} Item 1)

State Yes No Number of Amount Number of Amount Yes No
Accredited Non-

Investors Accredited
Investors

MT

NE

NV

ND

OH

OK

OR

PA X Series B Preferred
Stack

$49.999.62 0 0 X

TX

ur

VT

VA

WA

wv

Wi

wy

FOREIGN

FORM 2300
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