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FORM D hours per response....... 16.00

NOTICE OF SALE OF SECURITIES __SECUSEONLY _
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION i/j\\\l

Name of Offering (E] check if this is an amendment and name has changed, and indicate change.)
“New"” Series B Preferred Stock financing (“New Series B”), and the Common Stock underlying those shares, an ed:crpilal g uring; “Old” Series

B-2 shares issued on the conversion of previously issued notes and warrants and the Common stock underlying hares R
Filing Under (Chzck box(es) that apply): D Rule 504 D Rule 505 E Rule 506 D Section 4(6) LQE 2 9 2007 >
Type of Filing: Hew Filing D Amendment UG

A. BASIC IDENTIFICATION DATA NEW o
1. Enter the information requested about the issuer ~ 5

Name of Issuer (D cteck if this is an amendment and name has changed, and indicate change.)
Zag.com Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
525 Broadway Street, Third Floor, Santa Monica, CA 90401 (800) 584-5000

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
[nternet auto sales

Type of Business Organization

corporation [:] limited partnership, already formed D other (please specit

business trust D limited partnership, to be formed
onth Year

Actual or Estimated Datc of Incorporation or Organization: - - E Actual D Estimated 010

lurisdiction of Incorporation or Organization: (Enter two-letter U.S. 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 [} or Section 4(6}), 17 CFR 230,501 et seq. or 15 U.5.C.
77d(6).

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

Where To File: U.5. Securities and Exchange Commission, 450 Fifth Street, N'W,, Washington, D.C. 20549.

Zoples 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
shotocopies of the manuully 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
‘hereto, 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
10t be filed with the SEC.

Filing Fee: There is no fuderal filing fee.

State:

‘This notice shall 2¢ used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
JLOE and that have adcpted this form. lssuers 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 shalk
siccompany 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
1his notice and must be completed.

| ATTENTION 1
SEC 1972 (5-05) Persons who respond to the co OE§ on contained in this form 1 of 1
Zag - Form D - New are not required to respond unless the [Gr ys a currently valid OMB

Series B (plus Note control number.
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Failure to file nofice 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
filing of a fzderal notice.
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[ A. BASIC IDENTIFICATION DATA

2. Enter the informaiion requested for the following:
®  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 Aprly:  [] Promoter [} Beneficial Owner DJ Executive Officer [ Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Painter, Scott

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

525 Broadway, Third Floor, Santa Monica, CA 90401

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

Full Name (Last name {irst, if individual)

Capricorn Investment Group, LLC and its related funds

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

250 University Avenue, Palo Alto, CA 94301

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

Full Name (Last name first, if individual}

Anthem Venture Partners

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

2235 Arizona Avenue, Suite 200, Santa Monica, CA 90401

Check Box(es) that Apgly: ] Promoter Beneficial Owner |:| Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Capital One Financial Corporation

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

3901 N. Dallas Parkway, Plano, TX 75093

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

Full Name (Last name frst, if individual)

GRP Management Setvices Corporation and its related funds

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

2121 Avenue of the Stars, Suite 1630, Los Angeles, CA 50067

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

Full Name (Last name first, if individual)

Buce, Robert

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

/o Zag, 525 Broadwity, Third Floor, Santa Monica, CA 90401

"“heck Box{es) that Apply: D Promoter [ ] Beneficial Owner [] Executive Officer @ Director D General and/or

Managing Partner

Zull Name {Last name first, if individual)
‘Woodward, William

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

i:/o Anthem Venture (Capital, 225 Arizona Avenue, Suite 200, Santa Monica, CA 90401

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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Check Box(es) that Apply: D Promoter [ Beneficial Owner D Executive Officer @ Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Deshpande, Samir

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

c/o Capital One Finanacial Corporation, 3901 N. Dallas Parkway, Plano, TX 75093

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

Full Name (Last name first, if individual)

Dietz, Steven

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

c¢/o GRPIL, L., 2121 Avenue of the Stars, Suite 1630, Los Angeles, CA 90067

Check Box{es) that Appy: [:] Promoter D Beneficial Owner E] Executive Officer & Director General and/or
Managing Partner

Full Name (Last name {irst, if individual}

Callaway, Sue

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

c/o Zag, 525 Broadway, Third Floor, Santa Monica, CA 90401

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

Full Name (Last name first, if individual)

Doolan, Victor

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

c/o Zag, 525 Broadway, Third Floor, Santa Monica, CA 90401

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

Full Name (Last name first, if individual)

Yadigaroglu, lon

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

c/o Capricorn Investment Group LLC, 250 University Avenue, Palo Alto, CA 94301

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

Full Name (Last name first, if individual)

Taira, Tom

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

c/o Zag, 525 Broadw:y, Third Floor, Santa Monica, CA 90401

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

Full Name (Last name f rst, if individual)

Brogger, Greg

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

/o Zag, 525 Broadway, Third Floor, Santa Monica, CA 90401

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

Managing Partner

Full Name (Last name first, if individual)

'13usiness or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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? .....ovvevvivnvicsrinniennn D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be acécpted from any individual? ........ccoocreenriceriinesneeseessensnn 5 N/A
Yes No
3. Does the offering permit joint ownership of & SINEIE UNI? ...ttt s se et e <] U
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
comsmission 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) 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 :7rst, 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 Stazes" or check mdwndua] B 1 (. 2 [T All States
Al AK CA CO CT DE DC FL GA HI iD

D IN ,j 1A D Y |:|LA

CRERERER
DRI .»C :lSD I:]TN I:ITX DUT DVT DV

Full Name (Last name first, if individual)

O

DPA
DPR

NN
-H
-H

R
4
HH
HH

-Busincss 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) .. .. ... o s [] A States
AK AZ AR CA CO CT DE DC FL GA HI 1D

D?ll: |:| IN I] 1A |:]KS Y DLA E D A EIMl N S 0O
%WT %zlﬁ { v %NH @:ﬂ %\)M Y D C D E,OH @K @:R @:‘\
D RI D..'C [:ISD DTN DTX DUT DVT D\/A DV DVY DPR

Full Name {Last name first, if individual)

=
H

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

‘Name of Associated Broker or Dealer

States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers
(Check "All Statzs" or check individual States) . . .. .. .. it e e e e e e s |:| All States

jAL DAK [:IAZ ’:'AR [:ICA l:lco DCT DDE DDC I:] FL DGA L__l HI D D
:j IL |:| IN [:| 1A DKS DKY DLA I:IME DMD DMA |:| Ml DMN DMS DMO
jMT (e [:le I:INH D o L Dy Dlve [ DOH [ Jox I:IOR [ lea
_] RI L] sC [] SD DTN DTX |—_—|UT DVT DVA DWA Dwv Dwa DWY DPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregste offering price of securities included in this offering and the total amount already
sold. Enter "0" i the answer is "none" or "zero." If the transaction is an exchange offering, check
this box E] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate

Amount Already

Type of Security Offering Price Sold

DB oo et b i

0.00 § 0.00

Equity....

13,599.999.66* § 13,214.999.64*

] common E Preferred

Convertible Securities (including WarTanIS) .........oococieiiiiececer e e s e e eanr e 5

PartnesShip INEEIESIS ... i v s e ess st ras b et st srsssessassa e asansetrs B

Cther (Specify J et et e s e s ee e e nnee s 5

0.00 $ 0.00
0.00 § 0.00
0.00 $ 0.00

TIOAL sttt eee et s e et e b et s e be b esas e b et senren e sanenmen ks ran nreaee e enntennrnrnenes

o

13,599,999.66 § 13,214,999.64

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 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 "0" if answer is "none" or "zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEANEH TTVESIOTS 1ooovvvvuniiviissns it sessassseeete e sbeesserassss e sb e ettt 91 $ _13.599.999.66
NON-26CTeAIt2d INVESLOIS oottt bissrmss st es s ssss s s sssessns s emas s ssens s saseeas N/A $ 0.00
Total (for filings under Rule 504 only) ..o e
Answer also in Appendix, Column 4, if filing under ULQE.
3. Ifthis 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 Dellar Amount
Type of Offering Security Sold
RUIE 55 e e e s b e ae A s s aae s aa s s a bt aba b pre b gt raa b
REGUIBLION A .ottt ces s ras b e s ee et ems s e e en st et essssasseas s ssasesssnsstesesssessennassns L
RUIE 504 .ot e et skt a e et et anep e $
TOMBL e s R e R bbbt $
4+ a.  Furnish a stetement of all expenses in connection with the issuance and distribution of the
securities in this ¢ ffering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTANSIET ABCAL'S FEES oottt en et enee s ss et et ss e ettt et s esssmsassne st s et sess e eae s esanmssemnsssrnasasnnes Os 0.00
Printing and E0Zraving COSIS oooovuiiiiieisitiirieeers e sees s seeess e erassss s sssasssss o sssssserssssssesssassasessssenssasessnsoras s 0.00
Legal Fees ... e esmm s e er AR entenn X s 100,000.00
ACCOUNENE F 285 1ouiviiieeieie ettt b s bbb bbb bs 4 eees bt sea b4 st b 08 e b4 e s b et bbbt b et st ee e Os 0.00
ENZINEETING FEES 1ottt it etee et ees s eesste e eee e s ssserss es st es s s sss st et nssessantseessterassssssennsassnesseenrsanen Os 0.00
Sales Commitsions (specify finders' fees SEPArately) .. ....coooiuoniuiieeereeieeee et et e e e e Os 0.00
Other Expenszs (identify) Form D state filing fees B s £00.00
Total v oo, K s 100.800.00

" $999,999.84 provided by waiver of revenue share obligation by certain of the investors in the fimancing. No payment received for conversion or exercise of

notes and warrants of Zag.com Inc. converted or exercised in connection with the financing

i‘ag - Form D - New Series B (plus Note conversion to B-2 and warrants_) (PALIB2_3961867_3)6 of 11




tZag.com Inc. expects to offer to sell a portion of the shares of the Series B Preferred to be sold in this financing to certain of its existing investors subsequent
to the filing of ths Notice of Sale of Securities on Form D.
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C. OFFERING PRICE, NUMERER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difierence between the aggregate offering price given in response to Part C — Question |

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

PROCEEAS 10 thE ISLET." oeveeiiteseee et et ee et eese et vr e essee s et e aesaessesaesseaesaesr e anssmeesenmesresrmseeserares $13,499,199.66
5. Indicate below th: 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, & Paymenis to

AfTiliates Others
SAIATES AN TEES .iivriiiesiieeiitie ittt e e e e s et eee e e e e et e et e e e e e e e e e e e e s 1 e v e ee et e rerererateranrreees Os 0.00 s 0.00
PUrChase 0F TRAl €SIALE .......vviiiiiiiiieiiieiie e cste et ettt e e et e et e st e e s e s b e s rranaeiabaetaesaees Os 000 s 0.00
Purchase, rental or leasing and installation of machinery
AN EQUIPIMENT .......oo oottt esssesaossres st st secsereeemerereeereseesresoesrsnesseasreseeeresemnesenonees L] § 0.00 [Os 0.00
Construction or leasing of plant buildings and facilities................cooeevvsremserreorseosssresssoreessrensesorns L] $ 0.00 (s 0.00
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
ISSUET PUTSUANT EC 8 MEFZET)...cuvvvrireeseeeeecaceeecaceescseseeasasssnsetessrsessnisnsasassssessssesessasesassssassasansses Os 0.00 [s 0.00
Repayment of INCebledness .....ociviuiiiiiiiei ittt e v e et e e e e e e se et rreraeee s OCs 000 (s 0.00
WOTKING CUPHAL.....eiiiiiie et te et e e et s e errstere s tesasnt e oneeresneereanesseeneenesaes s 0.00 {X] §13,499.199.66
Other (specify): s 0.00 s 0.00

..... s 000 [1s 0.00

COMUIIE TOLAIS 1.v. wovivaisieeeiessssss et ce s i st s ees et see s esee e eee st eee et reee e seee et e ee e eeeeeet e e seemseresesrenseremaneeneen (s 0.00 $ 13,499,199.66
Total Payments Listed (COIUMN 101alS AAAEAY ...o.omoveoeoeeeeeee e eeereseees e eesesesesseereseseos e $ 13,499,199.66

D. FEDERAL SIGNATURE

T'he 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 stafT,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

[ssuer (Print or Type) Signatu Date
Zag.com Inc. AVﬂ OZ_L’— Mu,b’f y. =] , 2007
—

‘Name of Signer (Print or Type) TTitle of Signer (l;rint or Typ(})
Sreg Brogger Executive Vice President of Corporate Development and General Counsel
ATTENTION

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

‘
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