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We¥ et SECURITIES AND EXCHANGE COMMISSION
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NOTICE OF SALE OF SECURITIES
%%@@ PURSUANT TO REGULATION D, SEC USE ONLY

ofE SECTION 4(6), AND/OR
o® 2 B UNIFORM LIMITED OFFERING EXEMPTION

Prefix Serial

334 ON DATE RECEIVED 7
Y
m&&o\f*’ | | il

Name of Otfering (D cheek if this is an amendment and name has changed, and indicate change.)

Offering of Comunon Stock, par value $0.001. and Warrants to purchase shares of Common Stock.

Filing Under (Check box{es) that apply): 0 Rule 504 O Rule 505 X Rule 506 O section 4(6) 3 uLoE
Type of Filing: O New Filing O Amendment
A. BASIC IDENTIFICATION DATA

I. Enter the information requested about the issuer

Name of Issuer (T check it this is an amendment and name has changed, and indicate change.) ﬁ

Organie To Go Food Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) I Telephone Number -
3317 Third Avenue South, Seattle, Washingion 98134 (206) 838-4670
Address ot Principal Business Gperations (Number and Street, City, State, Zip Code) Telephone Number 08023185

(i different trom Executive Offices)
Same as above Same as above

Briet’ Description of Business
Food distributor and retailer

Type of Business Organization

X corporation 0 limited partnership, already formed O other (please specify):
O business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of incorporation or Organization: March 18 1996
X Actual O Estimated

Jurisdiction of Incorporation or Organization:  {Enter two-lctier U.S. Postal Service abbreviation for Siate: DE
. CN for Canada; N tor other foreign jurisdiction)
S e S
GENERAL INSTRUCTIONS
Federal:
Who Must File: Al issuers nuking an offering of securities in reliance on an exermption under Regutztion D ar Section 4(6). 17 CFR 230.501 et seq. ar 15 U.S.C. 77d(6).
When to File: A notice must be filed no later than 15 Jays after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Cornmission {SEC) on the
eurlier 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 Stafes registered or
centified nuil W that address.
Where to Fife: U.S. Securities and Exchange Comimission, 100 F Street, NLE., Washingion, D.C. 20549,
Copivs Requircd: Five (5} copies of this natice must be filed with the SEC, one of which nust be manually signed. Any copies not manually signed must be photocopies of the manually signed
copy or hear typed ar printed signatures,
Information Required: A new Tiling must cantain all information requested, Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Par
C. and any material changes fram the information previously sapplied in Parts A and B, Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is nn federal Bling fee.
State:
This notive shalt be used to indicate reliance on the Unitorm Limised Offering Exenption (ULOE) for sales of securities in those states that have adopted ULOE and that hase adopted this finm.
Issuers relying on ULOE anust file @ seperate notice with the Sceurities Administrator in cach staze where sules are to he, or have been made. 113 state requires the payment of a fee as a
precondition w the claim for the exenption, a fee in the proper umaunt shall acenmpasy this form. This otice shall be filed in the appropriate states in accordance with state law. The Appendix to
the notice constitutes 3 pars of this notice and must be completed.

ATTENTION

Faiture to lile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to lile the appropriate federal
notice will not resudt in a loss of an available state excmption untess such exemption is predicated on the filing of a Tederal 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)
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A BASIC IDENTIFICATION DATA

!

20 Lnter the information regaested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
o Liach beneticial owner having the power to vole or dispose, or direet the vote or disposition of, 10% or more of a ¢lass of equity securities of the issuer;

o Tach executive ofticer and director of corporste fasuers and of corporate general and managing parers of partnership issuers; and

s Hach general and managing partver of parinership issuers,

Cheek O Promoter O Benelicial Owner X Exceutive Otticer X Director O General andfor
1Box{es) that Manraging Partner
Apply:

Foll Name (Last name fisst, il individual)
Brown, Jason

Business or Residence Address (Number and Street, City, State, Zip Cade}
3317 Third Avenue South, Seattle, Washington 98134

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

Full Name (Last name lirst, if individual}
Gats, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
3317 Third Avenue South, Seattle, Washington 98134

Check [J Promoter [ Beneficial Qwner X Executive Officer O pirector C1 General and/or
BBox{es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Johnson, Michacl

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

3317 Third Avenue South, Seattle, Washington 98134

Check Boxes O promoter O3 Beneficial Owner X Executive Officer O Director O General and/or
that Apply: Managing Partner
Futl Name (Last name first, if individual)

Tenenberg, Wendy

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

3317 Third Avenue South, Seattle, Washington 98134

Check Boxes [ Promoter O Beneficial Owner X Executive Officer O pirector O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Jacobs, Andrew

Business or Residence Address {Number and Slrct:l_. City, State, Zip Code)

3317 Third Avenue South, Seattle, Washington 98134

Check Boxes T Promoter [ Beneficial Owner 1 Executive Officer X Director O General and/or
that Apply: Managing Partner
Full Name {Last none fiest, if individualy

Smith, David

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

3317 Third Avenue South. Scattle, Washington 98134

Cheek Boxes [ Promoter 0O Bereficial Owner [ Exccutive Officer X Director O General and/or

that Apply:

Managing Partner

Full Name (Last same first, if individual)
Mechan, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
3317 Third Avenue South, Seattle, Washington 98134

Check 0 promuoter ) Beneficial Owner [0 Executive Ofticer X Director O General andtor
Box(es) that Managing Partner
Apply:

Fubl Name (Last namie first, if individual)
Bingham, Roy

Business or Residence Address (Number and Street. City, State, Zip Code)
A317 Third Avenue South, Scattle, Washingtan 98134

L ]
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Cheek 8 Beneticial Owner
* Boxges)ihat

Apply:

{1 Promater

O iivecutive Otficer

O General andfor
Managing Parner

X Director

Full Name ¢d.ast name tirst, i individual)
Lioun, Douglass

Business ar Residence Address (Number and Sweet, City, State, Zip Code)
3317 Third Avenue Seuth, Seattle, Washington 98134

Check Box(es) that
Apply:

O rromoter

O Beneficial Owner

0O Exeeutive Officer

O General andfor
Managing Partner

N Dircctor

Full Name (Last nanwe first, if individual)

Hassan, 8.M. Hass

Business or Residence Address (Number and Street, City, State, Zip Code)
3317 Third Avenue South, Seattle, Washington 98134

Check O Prometer X Beneficia! Owner O Exccutive Ofticer O Dircctor O General and/or
3ox(es) that Managing Partner
Apply:

IFull Name (Lust name tirst, it individual)
Trelus Gifshore Fund Lid

Business or Residence Address {(Number and Street, City, State, Zip Code)
350 Madison Ave. 9* Floor, New York, NY 10017

Check O Promoter X Beneficial Owner O Executive Officer O Director O General andfor
Box{es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Trellus Partners LP

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

350 Madison Ave. 9" Floor, New York, NY 10017

Check 3 promoter X Beneficial Owner D Executive Officer O Dpirector [J General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name fisst, if individual)

Tretlus Small Cap Opportunity Fund LP

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

350 Madison Ave. 9" Floor, New Yark, NY 10017

Check O promoter X Beneficial Owner (3 Executive Officer (1 pirector O General and/or
Box{es) that ) Managing Partner
Apply:

Full Name (Last name first, if individual)

Trellus Small Cap Opportunity Offshore Fund Ltd

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

350 Madison Ave. 9™ Floor, New York, NY 10017

Check ] promoter X Benelicial Owner [J Exceutive Officer [T Director O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)
Trellus Partners [1 LP

I3usiness or Residence Address (Number and Street, City, State, Zip Code)
350 Madison Ave, 9™ Floor, New York, NY 10017

LAT7I453.
200960-1H01)1



B INFORMATION ABOUT OFFERING

- - " "

1. Mas the issuer sold, or daes ihe issuer inend 1o sell, to nen-aceredited investors in this oITering? e Y88 NON
Answer also in Appendix, Column 2,3 tilling under ULOL.

No minimum

t

What is the numimum mvestment that will be aceepted from any individual?
3. Dacs the offering permit joint ownership of @ SIEIE UnitT i 185 X NO

4. Enter the information requested tor cach person who has been o will be paid or given, directly or indirectly, any commission or similar remuneration tor
solicitation of purchasers in connection with safes of securities in the otfering. 1 a person 10 be listed is an associated person or agent of a broker or dealer
registered with the SEC andfor with a state or states, list the name of the broker or dealer. [F more than live () persons 1o be Histed are associated persons of such a
broker or dealer, you may set forth the mturmation for that broker or dealer oaly.

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check “All States”™ or Check INdIvIARal SEIES) ... e e e et e easra b tene e set a4 senre s bema e b emr s oo b e s bmse e bt s s eans € abe bt es e s bonstreb e emes e seama s emer s [ Al States
{AL] [AK] [AZ] [AR] [CA) Icol {7 |DE| 1BC) IFL] 1GA] IHI) [1D]

L) [IN} [A) IKS] IKY] [LA] IME] IMD] [MA] (ML) [MN] |MS} MO

IMT]| INE] INV] INH] . INJ [NM| INY] {NC| INDj [OH| [OK] [OR] [PA]

IRi| 15C] ISDI ITN] ITX] IUT] VT [VA] IWA) Iwi] [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 to Solicit Purchasers

{Check “All Sta1e5" o CHETK TINATVIQUAL STIEESY.........oovvcersiecesees et st meeas st sseea et b s ess s s s ebeasse e s et st s s bt e b e Ao beae et ean s 1o T et ee e s TR s b s bt abete s b e Are s oeee e rnrteen 7 All States
[AL] [AK] {AZ] IAR] [CA]  [COJ ICT] |DE| (DC] [FL] IGA| [HY |ID]

[IL] {IN) lA) [KS] IKY] [LA) IME] iMD] iMA] tMll [MN] IMS| IMO]

IMT] [NE| [NV] (NH| INJ] INM] INY]| INC| INDY |OH| [OK] IOR| [PA]

[RI) {SC| {SD) | TN} [TX] [UT] IVT) [VA] |WA] [WV] |WI| |WY| (PR}

Full Name (Last name first, it 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 o Solicis Purchasers

{Check AT SILES” 08 CRECK INGIVIAULL STIIES Yoottt st e sv et et vt st st s s eessenbabe et s resenabease s eas s b s anseme et srsnessstessnstsnesneressrorsersesnssnsnssinneseneee ol ] AT SLALCS
(Y] IAKY {AZl LAR) {CA) oy 1 13181) {hCy WL 1GA] jun imy
J1L] [IN] IA] |KS) {KY) [LA] IME} [MI3} IMAI IMi] [MN] |MS] MO}
M1 INE} NV Ny [N [N NY) {NCY Ny (OHy [OK] Ry PA)
|RE] I5C 8] I'TN] I'TX| JUT}L ¥} {VA) |WA] {Wv] [wi [WY] PR}
4
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C. OFFERING PRICE, NUMBER OF INVESTOR!

S AND USE OF PROCEEDS

1. Inter the aggregate offering price of securities included in this offering and the total amount alrcady sold.  Tinter 07 iF answer is "none™ or “zero™ I the

transaction is an eachange ofiering. cheek this box [ and indicate in the ¢olumns below the amounts of the securities offered for exchange and alrexdy

whanged,
Type of Security

Equity (Commaon Stock and Wamants o Purchase Commuon S1oek )i
BJ Common O Preferred

Convertible Securities (ncluding WarTanta ..o e e

Partnership IICTEMS oot

)

Answer also in Appendix, Columa 3, if filing under ULOE,

Other (Spevily

t

Enter the number of aceredited and non-gecredited investors who have purchased sceurities in this
offering and the aggregate dollar amounts of their purchases.  For ofterings under Rule 504, indicate
the number ol persons who have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Enter *07 if answer is “none”™ or “zero.”

ACCTEUIE IRVESIOTS 1iiecin et ic et rnece s bt e ee e se s etk v et et ee e b mnessmnteetabrsaasnsnnesasn

NON-2CCTEUIED INMVESTONS ....vvicveeieescecmvtiseeeeesces e sstes et b anessest s e arsassnssessantessrssssemnsassersseaes
Totat (Tor filings under Rule 504 only) e
Answer also in Appendix, Colurnn 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, ¢nter the information requested for all securities
sold by the issucr, 1o 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 Oifering )

REGUIILON Aot s st s s

4. a. Fumish a statement of all expenses in connection with the issuvance and distribution of the
securities in this offering.  Exclude amounis relating solely to organization expenses ol the issuer. The
information may be given as subject to {uture contingencies. 1 the amount of an expenditure is not
known, fumish an estimate and check the box to the left of the estimate.

Transfer AZERE'S FOES oo ssn b s st bane

Printing and Engraving Costs

Legal Fees........

Accounting Fees .o L et et e et ane s bt nn
EAGIMCCINE FOCS ittt sttt rec s et es e v st s s et bm s en s et r rons et s na s
Sules Commissions (specify finders’ fees SEparaiely) .o e

Finder's fees
Other Expenses (Identify) Blue Sky Fees, Misc. Expenses

1.A1739453.1
2R [0 |

5

$ 2,000,000.20

$
5
3
$

Aggregaie
Offering Price

2.000,000.20

Number
Investors

1
0

Type of
Security

000 0=x00

Amount Already
Sold
3
$2,000,000.20

@ A e N

2,000,000.20

Aggregate
Dollzr Amount
of Purchases
$ 2,000.000.20
0

Dollar Amount
Sold

LI T I ]

$
$ 5,000

_$55,000



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 fumnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the issuer”(includes cash received only)
........................................................................................................................................................................................................ $1,945,000.20

5. Indicate below the amount of the adjusied gross proceeds to the issuer used or proposed to be used for cach 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.

Payment to Officers, Payment To

Directors, & Affiliates Others
SAIATIES AN TS ..ottt et ettt E b e Red bR e et Os 0.00 Os 0.00
PUTCRESE OF FEAI BEIAE ......ooeruetsirae ettt resst et eeeea st emernt s sese e bt sk s st s et £ £an e st tsem e bnren Os 0.00 Os 0.00
Purchase, rental or leasing and installation of machinery and equipment ..o Os 0.00 Os 0.00
Construction of leasing of plant buildings and facilities ................cccooeriieriiceciannd etetrenererenee et raerrans Os 9.00 Os 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 issuer pursuant 10 8 MELEEN).....o.ccovriereiren e Os 0.00 X § 1,945,000.20
Repayment of INAebtEaNesS. ... ..ottt bbb e s o b AR e Os 0.00 Os 0.00
WOTKINE CAPIAL ... e bbb e e bbbt Os 0.00 X $1,945,000.20
Other (specify): Os Os

Os Os

Column Totals Os X $1,945,000.20
Total Payments Listed (column to12ls added)........ocoooi it esr st b neree e $1,945,000.20

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commissio written request s staff, the information furnished by the issuer to any
non-aceredited investor pursuant to paragraph (b)(2) of Rule 502. /] ) B

Issuer (Print or Type} Sigghture Date

Organic to Go Food Corporation . February _G_J 2008

Name of Signer {Print or Type) itle o'l'Siﬁ'u-:r {Print or TypcV

Jason Brown Chief Executive Officer )

ATTENTION

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

1.A1739453.1
209960-10001




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions of such rule?.......... Yes No
O X
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to the state administrator 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,

3. The undersigned issuer hereby undertakes to furnish to any state administrators, upon written request, information furnished by the issuer to offerees.

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

The issuer has read this notification and knows the contents to be true and has duty causmticc t}bﬁ@its behalf by the undersigned duly authorized
person, g

Issuer (Print or Type) Signat ( Date
Organic To Go Food Corporation m February Q’ 2008
Name (Print of Type) ] Titte (Print or Type)
Jason Brown Chiefl Executive Officer
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 D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

LA1739453.1
209960-10001




APPENDIX

-

td

Intend o sell
to nan-aceredited
investors in State

{Part B-ltem 1)

3

Type of security
and agpregate
offering price
offered in state
(Part C-1tem 1)

Type of investor and

amount purchased in State

{Part C-tem 3y

5

Disqualification
under Sate
ULOE (il yes.
attach
cxptanation of
waiver granted
{Part E-Ttem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

Al

AK

AZ

AR

Common Stock and
Warrants

$725.000

Commen Stock and
Warrants

$725,000

GA

Hi

1D

M

MD

MA

Commuon Stock and
Warrants

$500,000

Common Stock and
Warrants

$500,000

M1

MN

LATT739351.1
OG- 10|




. APPENDIX
t 2 3 4 5
Type of security Disqualification
Intend to selt and aggregate under State
to non-aceredited affering price Type of investor and ULOE (if ves,
investors in State offered in state amount purchased in State attach
(Part B-ltem 1) (Part C-Item 1) (Part C-ltem 1) cyplanation of
waiver granted
(Part E-Item 1)
State Yes No Number of Amount Number of | Amount Yes No
Accredited Non-
Investors Accredited
Investors
MT
NE
NV
NH
NJ X Common Stock and 1 Common Stock and 0 X
Warrants Warrants
$75.000 $75.000
NM
NY X Common Stock and 6 Common Stock and 0 X
Warrants Warrants
$600,000.20 $600.060.20
NC
ND
OH
OK
OR
PA
RI
SC
S0
TN
TX
uT
VT
VA X Commeon Stock and | Common Stock and X
Warrants Warrants
$100,000 $100,000
WA
wv
Wi
WYy
] @
LLA17394523.1]
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