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86350 NOTICE OF SALE OF SECU _SECUSEONLY _
PURSUANT TO REGULATI | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

Name ofOffering(D check if this is an amendment and name has changed, and indicate change.)
Issuance of convertible notes and common stock warrants
Filing Under (Check box(cs) that apply): [ Rule 504 [ J Rule 505 [XJ Rule 506 [ Section4(6) [ ] ULOE
Type of Filing: E New Filing D Amendment

A. BASIC IDENTIFICATION DATA
I.  Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.}
Digital Orchid, Inc.
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
12626 High Bluff Drive, Suite 200, San Diego, CA 92130 (858) 847-9900
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices)
Brief Description of Business
Distributor of branded wireless applications for the mobile industry.

nnhf‘ggpr‘-‘n
P

Type of Business Organization
corporation D limited partnership, already formed D other (please specify): / JUN u " 2007

business trust D limited partnership, to be formed

2
Month  Year = THON‘bUN
Actual or Estimated Date of Incorporation or Organization: E Actual [_] Estimated FlNANC‘AL

Jurisdiction of Incorporation or Organization: {Enter two-letter U1.8. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) m

GENERAL INSTRUCTIONS -

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A natice is deemed filed with the U.8. Securities
and Exchange Commission (SEC) on the earlier 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 certified maii to that address.

Where To File: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

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
photocopies of the manually 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 information previously supplied in Parts A and B. Part E 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 the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states 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 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 predictated on the
ﬁlinﬁ of a federal notice,

Persons who respond to the collection of information contained in this form 1 of 9
SEC 1972 (5-05) are not requircd to respond unless the form displays a currently valid OMB
control number, American LegalNat, Inc.

www.ll SCourtForms.com




| A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each 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 disposition of, 10% or more of a class of equity securities of the issuer.

®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter D Beneficial Owner [ Executive Officer E Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}

Hsu, Paul

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

c/o Digital Orchid, Inc., 12626 High Bluff Drive, Suite 200, San Diego, CA 92130

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

Full Name (Last name first, if individual)

Quandt, James

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

¢/o Digital Orchid, Inc., 12626 High Bluff Drive, Suite 200, San Diego, CA 92130

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

Full Name (Last name first, if individual)

Siegel, Tom

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

c/o Digital Orchid, Inc., 12626 High Bluff Drive, Suite 200, San Diego, CA 92130

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

Full Name (Last name first, if individual)

Anakar, Nour-Dean

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

¢/o Digital Orchid, Inc., 12626 High Bluff Drive, Suite 200, San Diego, CA 92130

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

Full Name (Last name first, if individual)

Tarmo, Loren

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

c¢/o Digital Orchid, Inc., 12626 High Bluff Drive, Suite 200, San Diego, CA 92130

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

Full Name {Last name first, if individual)

The George J. Dacu Trust

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

6985 Corte Spagna, Rancho Santa Fe, CA 92091

Check Box(es) that Apply: [] Promoter [X] Beneficial Owner [T] Executive Officer [] Director General and/or
Managing Partner

Full Name (Last name first, if individual)
The Daniel and Robin Dauo Family Trust.

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 3770, Rancho Santa Fe, CA 92067

{Use blank sheet, or copy and use additional copies of this sheet, s necessary)
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l A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
®  Each promoter of the issuer, if the issuer has been organized within the past five years;
s 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 executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
®  Each general and managing pariner of partnership issuers,

Check Box(es) that Apply: ] Promoter  [X] Beneficial Owner [ Executive Officer (O pirector [] General and/or
Managing Partner

Full Name (Last name first, if individual)
QUALCOMM, Incorporated

Business or Residence Address (Number and Street, City, State, Zip Code)
5775 Morehouse Drive, Bidg. L-7030, San Diego, CA, 92121

Check Box(es) that Apply: ] Promoter E Beneficial Owner D Executive Officer [:I Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Sheppard Ventures II, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
12250 El Camino Real, Suite 116, San Diego, CA 92130

Check Box(es) that Apply: ] Promoter [X] Beneficial Owner [_] Executive Officer [_] Director |:] General and/or
Managing Partner

Fult Name (Last name first, if individual}
NeoCarta Venures, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
343 Sansome Street, Suite 523, San Francisco, CA 94104

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

Full Name (Last name first, if individual}
Cambemba, S.L.

Business or R%idenc,:e Address (Number and Street, City, State, Zip Code)
c/o Javier Gracia Alvarez-Ossorio, Paseo Cerro del Toro, 14-B, Ciudalcampo, 28707 — Madrid (Spain)

Check Box(es) that Apply: ] Promoter D Beneficial Owner [[] Executive Officer {_] Director [] General and/or |
Managing Partner i

Full Name (Last name first, if individual) |
JVB Private Equity, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
4770 Baseline Road, Suite 380, Boulder, CO 80303

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner [[] Executive Officer [ ] Director [7] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [J Promoter [[] Beneficial Owner [} Executive Officer [_] Director D General and/or

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 of this sheet, as necessary) American LagaiNet, Inc.
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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? ......ccoooeririccceicicvnennne D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .........coo..covrvireceerrinrsrcssercemeesmerrennes 5 NFA
Yes No
O X

bad

Does the offering permit joint ownership of a single unit? . - —
4. Enter the information requested for each person who has bccn or w:l] be pald or given, dtrect]y or md:rectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities 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/or with a state
or states, list the name of the broker or dealer. If more than five (5) persens 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, if individual)
N/A

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 to Solicit Purchasers
(Check "All States” or check Individual States) . . . ... .. . i i i i it it it e e e e |:| All States
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Full Name (Last name first, if individual)
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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 to Solicit Purchasers
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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 to Solicit Purchasers
(Check "All States” or check individual SEEES). . ... .. ...\ tut ettt ettt et et e et [ All States
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{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

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

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none” or "zero."” If 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.
Aggregate

Type of Security Offering Price

Amount Already
Sold

@9

] common |:] Preferred

2,443,527 § 2,443,527

Convertible Securities (including warrants)...........ocvvvevcincinirie i

$

PArnership INEEIESES c.ouuververerrssrssrcressessiersessersessansessanesnasnasnssnesnessesesessessssosansaresnssressontsresnssstsstons

$

OBl ..ttt ie ettt ie it b ee st b et et b bre s e taa s sosebtse s baraa s et assea bbb aeseadbesaakre s eaatne e aaRaee e e rene s e rnreteaens

o 0 1 e

2,443,527 § 2,443,527

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

Enter the number of accredited and non-accredited investors who have purchased securities 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 dotlar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.”

Number
Investors

ACCTEAIE INVESIOTS .....vvevivsieeeeesseseeseessetensestessenssssrsssrstsnssnsssnssnsssassssasssssssssssosssmmnssnsemnssesesnsnse

Aggregate
Dollar Amount
of Purchases

$ 2,443,527

NON-BCCTEAIIEA TNVESTONS ... iiiiiiiiriee e arrs e es et bs s bassare s s e rssresras s rassabes sbnesrbensensenssarassasre

Total (for filings under Rule 504 0nl¥) ..oocvvvreirrieiineirimnioccorer e rereeses e n e 4

$ 2,443,527

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

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 securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of
Type of Offering Security

RUIE SO5 ..ttt em et en et estententemten e n e n oo ee g e sasemermtaetne s aeesetamtaetamtnaganp s

Dollar Amount
Sold

REGUIALION A...oerirrireireieeinsietene e st srerrre s e s e sessea e se st e sessesenseeseasssareesasesesreeensensenteneressnsassesaes

RUIE S04 ..t e e s et b e ab s s b e b b s e b e s o b e s s Ad e b ae s aa b e assaabas b e bR bassan e s s reas

Total ....oovvrveeeerinenns 0

" oA e

a. Furnish 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 insurer,
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TEANSTET AZENL'S FEES .uvicviiaiieisiireireireirsississssssssssssssasssssassassasesscbs et sasee st ease st astassaatestast s tesstostonsonsonsontontonton
Printing and ENraving COSIS .......ccvoeirrinicesieirecsiessies e sassssesssssesssssssssssasastessonssnsassaesnesensonssns sastonsesssssnssas
ACCOUNTITIE FRES 1ovviiiiriiiiite ittt et et e e e e e s et et et et emtemt et sesseasansassassaat s b s b artas b ensen e nsanssnssnssnnaneaneenean
ENGINEEIINEG FOES .viieieiirit ettt e e et et er st er e vevsesneas b onton st esae e ben b onbsnssasmtresseseesentonsrnarens
Sales Commissions (specify finders' fees separately)........oicviicieincieiciinsneie st ee e ses e sene e see e sen s
Other Expenses (identify) filing fees

Total..cvvirerrerrnn e

4 of 9
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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 1
and total expenses fumished in response to Part C — Question 4.2. This difference is the "adjusted gross

Proceeds 10 the ISSUET." ... ..ot e b e st en s b 2,423,027
Indicate below the amount of the adjusted gross proceed 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 payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIArIES ANA FES .. ..ottt eee e ettt e eeee e aeenta e e eee et eaannn e rntanrrrnaeranraaernran D $ D h)
PUTCRASE OF TEAL BSIALE . ..0uvuiiiiiisie e et e et e e ee e e ee st eesstinseaee s esambasesseanstars e aennraneanras I:] $ D $
Purchase, rental or leasing and installation of machinery
AN EQUIPIIENL. ... ceireerirri e vrrsrsirar e oo e emteemeeateeaassearsaseetasaassasenseanaassarssrseasaesnssmgesraanyesssd an st baab e baaatsas |:| $ |:] $
Construction or leasing of plant buildings and facilities ..o Os Os

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

ESSUET PUISUANT L0 B IMETEET)eeevvrarierinnteriotienensmrersareneesasnsensanseesaasmsessansensesssnsessasenesssssnsssossans Os Os
REPAYINEN OF INAEBIEANESS +.....oeoveriereer it eeeeeeiereertesreseeeaseaseaesessessesseassessestassessessensansarseseses Os B s 256,527
WORKINE CAPIAL .ottt ettt ee s et s s e eneeeeeeeeestesams s amssnsanes Os Bs 2166500
Cther (specify): s Os

.Os Os
COMINN TOAIS ..o eseeseeee s eeseesemesenseesessessessssrsressesensensenesnensssesssesaseosresraernnennennees L1 8 0 s 2,423,027
Total Payments Listed (column totals added) .......cocovviiiiniiniiiniiiiiit ittt rsessesses e srnssens Bds 2,423,027

I

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 furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,

he information furnished by the issuer to any non-accredited investor pursyant to para?'aph ) of Rule 502.

Issuer (Print or Type) Signature / Date

Digital Orchid, Inc. X May 25, 2007
Name of Signer (Print or Type) Title of Signer (Print or Typ\::)

Nour-Dean Anakar President and Chief Executive Officer

ATTENTION

LND

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