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4“1301 ICE 07 SALE OF SECURITIES
JUL 1872007 PURSUANT TO REGULATION D, SEC USE ONLY
&~ SECTION 4(6), AND/OR - -

185 g\ﬂFORM LIMITED OFFERING EXEMPTION I !

DATE RECEIVED

Name of Offering (O check if this is an amendment anid name has changed, and indicate change.)
[ssuance of Convertible Promissory Notes, the under ying sharcs of Preferred Stock issuable upon the conversion of the Convertible Promissory Notes. and the
underlying shares ol Common Stock issuable upon con rersion of the Preferred Stock

Filing Under (Check box(es) that apply): 0 Rule 504 [J Rule 505 B Rute 506 [ Section 4(6) O uLok
Type of Filing: [0 HewFiling ¥ Amendment

A. BASIC IDENTIFICATION DATA ——

e [l

Address of Executive Oflices (Number and Swreet, City, State, Zip Code) | Telephone Number « 070
196 Meadowood Drive, Portola Valley, CA 94028 (408) 304-3393
Address of Principat Business Operations (Number anc, Sereet, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from FExcoutive Offices)

Brief Descripti f Busines
Muketing Service Websitc ~ROCESSED

Type of Business Organization

] corparation O ltmited partnership, already formed O other (please specifty): JUL 2 5 m?
O business trust O limited partnership, o be formed P gy
Month Year -"’QMSQE
Actual or Estimated Date of Incoerperation or Organiz ition: 03 2007 \j "INANClAl
& Actual O Estimated

Jurisdiction of Incorporation or Organization:  (Entzr twe-letter U.S. Postal Service abbreviation for State:
CN ‘or Canada; FN for other foreign jurisdiction) DE
]
GENERAL INSTRUCTIONS
Federal:
Who Afust FFde Al issuers making an offering of seeurilies in retiance on an exemption under Regulation I or Section 4(6). 17 CFR 230.501 ¢t seq. or 13 1} 5.C. 77d(6)

When to File: A notice must be filed no Yater than 15 days aftr the first sale of »ecurities in the offering. A notice is deemed tiled with the U S Sccurties and Exchange Commussion (SEEC) on the
earlier of the date it is received by the SEC at the addtess g ven below or, il received al that address alter the date on which it is due, on the dine i1 was maled by United S1ates 1egistered o
certitied muil to that address.

Where to e U S Securities and Exchange Commission, 457 Fifth Sweer, NW | Washington, D.C. 20545

Cupies Requared: Five (5) copies of this notice musl be filed with the SEC, one of which must be manually signed.  Any copies not manually signed must be photocapres of the manually sipned
copy or bear typed ot printed signatures

Information Required: A new filing must contain al informat on reguested. Amendments need only repont the name of the 1ssuer and oftening, any changes thereio. the information requesied m Pars
C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendineed not be tiled witls the SEC.

il Fee: There 1s no federal filing fee.

State:

This notice shal! be used to indicate reliance on the Unifom Limited Offering Exemption (ULOE) for sales of securities in those stales that have adepied ULOE and 1that have adopted tlhis form
Issuers relying on ULOE must file a separate notice with 11e Sccurities Administrator in each state where sales are to be, or huve been made, I a state requires the payment of a fee as a
precondition 1o the claim for the exemption, a fee in the prop :r amount shall accompany thus foom. This natice shall be filed i the appropriate siates in accordance with state law. The Appendix 10
the notice constitutes a part of this notice and must be compl sted.

ATTENTION
Failure to file notice in the appropriate state: 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 s1ate exemption unless such exemption is predicated on the filing of a federal notice,

Potential persons who are to respond to the collection of infermation contained in this form
are not required t2 respond unless the form displays a currently valid OMB control number.
SEC 1972 (297 L of §)
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o
A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has beet organized within the past five years:
. Each beneficial owner having the power 1o vole « r dispose,ar 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 i5suers and of corperate gencral and managing partners ol partnership issuers; and

. Each general and managing partner of partnership issuers,

Check O promoter [ Bene:icial Owner
Box(es) that

Apply:

B Execuntive Officer

B Director

{3 General andror
Managing Partner

Full Name (1.ast name first, if individual}
Katz, Roger

Business or Residence Address (Number and Street, City, State, Zip Code)
196 Meadowood Drive, Portola Valley, CA 94028

Check O Promoter B Benc ficial Owner
Box(es) that
Apply:

O Excewive Officer

O nirector

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Solsena, Roger Esteban

Business or Residence Address (Number and Street, City, State, Zip Code)
c/e Friend2Friend, Inc., 196 Meadowood Drive, Portoli Valley, CA 94028

Check O Promoter B Ben sficial Owner
3ox(es} that

Apply:

O Executive Officer

I irector

3 General and/or
Managing Partner

Full Name (Last name first, if individual}
Selsona, Oriol Esteban

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Friend2Friend, Inc.. 196 Meadowood Drive, Portoly Valley, CA 94028

Check Boxes ] Promoter B4 Ber eficial Owner
that Apply:

[J Executive Officer

O Director

O General andfor
Managing Partner

Full Name (1.as1 name first, 1T individual)
Estivill, Pablo Ripol

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Friend2Fniend, lnc., 166 Meadowood Drive, Porio a Valley. CA 4028

Check Boxes [ Promoter O Be ieficial Owner
that Apply:

[Q Exceutive Officer

O birector

O General andfor
Managing Partner

Full Name (Last name {irst, of individual)

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

Check Boxes I Promoter [ Bc neficial Owner

that Apply:

O Executive Officer

O irector

O General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Boxes [ Promoter O B :neficial Owner

that Apply:

O Executive Officer

O pirector

O General andfor
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, Zity. State, Zip Code)
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B. INFORMATION ABOUT OFFERING

2, What is the minimum investment that will be accept:d from any individual?.. ... $_N/A
3. Does the offering permit joint ownership 0F & SINGIE U .o..ocoviriiir e 1E8 X0 NO

4. Enter the information requested for cach person who has been er will be paid or given, direetly or indirectly, any commission or similar remuneration for
solicitation of purchasers in coancction with sales of sccuritics in the offering. I 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 Lo 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 {([.ast name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends (1 Solicit Purchasers

(Check “All States™ or check individual States)............. ..o RSO UT USROS PPPUPTORUN O All States
[AL] |AK] |AZ] |AR] |CA] €O 1€ |DE] 1DC) I¥1] |GA| 151} |13

(1] [IN] [1A] [KS] |KY] LA IME} MDD} [MA] M1 [MN] R |MO)

IMT] [NE] |NV) [NH] N3 INM| IMNY] INC} |NDY JOH| |OK] jOR] |PA]

IR1) 1SC| [S1)] [TN] ITX] T IV [VA] {VA] JWV] [W1) fWY] |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 to Solicit Purchasers

(Check “Al S1ates™ 0r cheek IAIVIAUAT SLIICS ). ..o e ettt e a2 RTUIR e e O All States
[AL] |AK] [AZ] [AR) [CA] O] [Cr] IDE) IDC] IFL] IGA [HI] (1D}

[IL] {IN| [1A] (XS] KY] (LAY [ME] M1 IMA] (M]] IMN] [MS] [MO]

[MT] [NE] [NV) [NH) (NJ] [NM] INY] INC] IND| [OH] 10K] [OR] [PA]

[R1] [SC| [SD]| [TN} [TX] | [VT] VA (VA [WV] 1w [WY] [PR]

Full Name (1.ast name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntencs to Solieit Purchasers

{Check “All Siates” or check individual States). ... i, e e e O Al States
|AL] |AK] |AZ) |AR] |CA| |COJ IC1] |DE] |DC) 1FL) |[GA| tH1) 18]

{tE] |TN] 1A IKS| |[KY] {LLA] IME| MDY {MA| M| {MN]| [MS] IMO]

IMT] [NE] [NV [NH] [NJ) [NM]) [NY] INC) [N [OH| 10K] [OR] [PA|

[RA| ISC) [SD| | TN} [TX] (L] (V) [VA] [VA] WV [WI) WYl [PR)
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C. OFFERING PRIC i, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the agpregate offering price of securilies included in this offering and the total amount already sold.  Enter “07 if answer 18 “none” or “zero.” ' the
transaction is an exchange offering, check this box [ and indicate in the columns below the amounts of the securities offercd for exchange and already exchanged.

Type of Security

O common 53]

Conventible Securities (including WarTaills)....c...oo. oo

Preterred

Partnership BILEEESIS.......c..oocoiiieis e oottt et
Other (Specify )

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

2. Enter the number of accredited and non-aceredite 1 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 dollar amount of their
purchases on the total lines. Enter “07 if answer is "none™ or “zero.”

Accredited Investors i e e

Non-aceredited INVESIOTS ...t it e OO
Total (for tilings under Rule S04 cnly)...o e
Answer also in Appendix, Columr 4, if filing under ULOL.

3. Ifthis filing is for an offering under Rule 504 or 303, enter the information requested for all securities
sold by the issuer, 10 date, in offerings of the ypes indicated. in the twelve (B) months prior to the first
sale of securities in this offering. Classify securitics by type histed in Part G- Question |

Type of Offering

R S st e e e e e e RV
Regulation Ao B OSSPV UFOT PO
RUIE S04 L e e e [RTTUR TR

Total ...

4. a. Furnish a statement of all expenses in cor nection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely to organization expenses of the issver. The

information may be given as subjeet to future contingencies. [f the amount of an expenditure is not
known, turnish an estimate and check the box to the lefi of the estimate.

Transler AZENLS FEOS ..ottt i e
Printing and Engraving COSIS. ..ot it s e
Legal Fees o RO PSS PSR VRPN

Sales Commissions (specify finders’ fees separately) ..o
Other Expenses (Identify).............. O SV PO PP
TOWL. ot e e s
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b

o5 B bAoA

Apgregate
Offering Price

400,000.00

400,00:0.00

JRSUR—— 5.5." 5%

Number
Investors

Type of
Security

Hoooo®oD

Amount Already

Seld
3
3 400,000.00

—_— VY

400,000.00

ROV L. L1~ L L LESLEL LY

Aggregate
[ollar Amount
of Purchases
g -100,000.00

Dollar Amount
Sold

5.000.00 _

£
$
3
I
b
$
$
$

£3.000.00 -




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

b. Enter the difference between the aggregate offering price given in response 1o Part C - Question 1 and 1otal expenses furnished
in response 10 Part C— Question 4.a. This differ.:nce is the "adjusted gross proceeds 1o the issuer™..........nno . $ 385.000.00

5. Indicate below the amount of the adjusted gross pros ceds to the issuer used or proposed to be used for each of the purposes shown.
Il the amount for any purpose is not known, furnisn an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted pross procec ds 1o the issuer set forth in response to Pan C- Question 4.b above.

Payment 1o Officers, Payment To
Directors, & Affibates Orhers
SAIATIES AN FBES. .. oottt ettt et e Rt st Os Ozx
Purchase of real €S1a1E. ..o i e e e s Os Os
Purchase, rental or lewing and installation of machinery wd equipment.. ... Os Os
Construction or leasing of plant buildings and lacilities.. ... et Os 3s
Acquisition of other businesses (including the value of s reurities involved in this offering that may be used
in exchange for the asseis or securitivs of 4nother iSSUer rsuant to & METEET). .o e s [Os
Repayment of INACBIEANESS. ..o e et bt s D $ O £
WOTKINE CAPIEAL ...ttt bbbt re £ ee bt et et ettt ees et et e bt e s aens £are e et e eseeen s are e s e re e Os X g 3%5.000.00
Other (specity). Os Os
Os.__ Os
Column Totals ..o e e e Os [x} [ 385.000.00
Total Payments Lsted (column totals added)........... e [X] $ 185.000.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice 1o be signed by he undersigned duly authorized person. [ this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furmish 1o the U.S. Securities and Exchange Commission, upon writlen request of its stalf, the information fumished by the issuer to any
nen-accredited investor pursuant to paragraph (b)(2) o1 Rule 502.

N\ SN AN
Issuer (Print or Type) Signatose i Dawe
Friend2Friend, Inc. Juiy 17 2007

Name of Signer (Print or Type) Title of Signjer Pr’imJ'dFj'ype)V

James F. Fulton, Jr. Assistant Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations, (Sec 1§ U.S.C. 1001.)

Page 5
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.~ J i
E. STATE SIGNATURE
- ! - -

b, Is any party described in 17 CFR 230.262 presently .ubject to any of the disqualification provisions of such rule? ... ... Yes No
O E3)
See Appendix, Column §, for state response.

2. The undersigned issuer hereby undertakes to furnish Lo the state administrator of any state in which the notice is filed. a notice on Form D (17 CFR 239.300) m
such times as required by state [aw.

3. The undersigned issuer hereby underiakes to furnist to any stat administrators, upon wrilten requust, information furnished by the issuer to offerees,

4. The undersigned issuer represents that the issuer it familiar with the conditions that must be satisficd to be entitled to the Uniform limited Offering Exemption
(ULOE) of the state in which this notice is filed anc understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisficd.

The issuer has read this notilication and knows the con ents to be true and has duly caused this notice to be signed on igs behalt by the understgned duly authorized

person. N = P Y

Print the name and title ol the signing representative « nder his signature for the state portion of this form. One copy of every notice on Form [ must be manually signed. Any
copies not manually signed must be photocopies of th 2 manually signed copy or bear typed or printed signatures,

| Issuer (Print or Type} Signafure Date

|
Friend2Friend, Inc. July 171 2007
Name (Print or Type} Title (Print or Type} ¥ L7
James F. Fulton, Jr. Assistant Secrétary

!

‘ {nstruction:

: Pape 6
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1

2

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of security

and aggregate
offering price

offer ed in state
(Part C-Ttem )

APPENDIX
JHEm e e e S

4

(Part C-ltem 2)

Type of investor and
amount purchased in State

)

Disqualification
under State ULQE (if
ves, attuch
cyplanation of waiver
granted {Part E-liem
1)

State

Yes No

Number of
Accredited
Investors

Amount

Number
of Non-

Accredite

d
Investors

Amount

Yes No

AL

AK

AZ

AR

(1} $75,000.00

$75,000.00

DC

FL

GA

HI

1

KS

KY

LA

ME

MD

MA

Ml

1) $S100,000.00

$100.000.00

MN

1) $100,000.00

$100,000.00

MS

MO

(13 Convertible Promissory Notes, the underlying shan-s of Preferred Stock issuable upon the conversion of the Convertible Promissory Notes. and the underlying shares of
Common Stock issuable upon conversion ot the Prefe red Stock

649234 v2/HN
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Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security

and iggregate
offe 'ing price
offercd in state
(Par C-ltem 1)

APPENDIX

Type ol investor and
amount purchased in Sute
(Part C-1tem 2)

Disqualification under
State ULOFE (if ves,
attach explanation of
waiver granted (Part E-

Item 1)

State

Yes No

Number of
Accredited
lnvestors

Amount

Number of
Non-
Aceredited
Investors

Amouml

Yes

No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

Oti

OR

PA

R1

5C

SD

TN

TX

uT

VT

VA

WA

LAY

W]

WY

PR
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