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F ORM D
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076
Expires: April 30, 2008
FORMD Estimated average burden

hours per form.......1

eo\’é) NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D, SEC USE ONLY

Ny SECTION 4(6), AND/OR — —
oY UNIFORM LIMITED OFFERING EXEMPTION t |

DATE RECEIVED

O I I

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)

Debt Financing issuance of Warrants to purchase Series B Preferred Stock and Warrants to purchase Common Stock, along with the issuance of all underlying shares
thereafter.

£

Filing Under (Check box(es) that apply): O Rule 504 I Rute 505 & Rule 506 Dlﬁfdwg’?gaessm OE
Type of Filing: B New Fling 1 Amend megbt!nn g

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer FEB 14 7008
Name of [ssuer (O check if this is an amendment and name has changed, and indicate change.)
Market Force Information, Inc, M pebadom ok e Py
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (lnclualnﬂfé:ﬂ'@:aféf’ b
1877 Broadway, Suite 200, Boulder, CO 80302 (303) 402-6920
Address of Principal Business Operations (Number and Steeet, City, State, Zip Code) Telephone Number (Including Area Code)

{if" differenm from Execative (ffices)

S Do ST A

Mystery Shopping Services and Market Rescarch '
Type of Business Organization
[€] corporatien O limited partnership, already formed

[ business trust O limited partnership. to be formed
Month Year
Actual or Estimated Date of Incorporation or Qrganization: 04 2005
& Actual O Estimated
Jurisdiction of Incorporation or Organization;  (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

.
GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an ottering of securities in reliznce on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When 1o File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. 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 a1 that address after the date on which it is due, on the date it was mailed by United States registered or
certified mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth $treet, NW,, Washingion, D.C. 20549

Cupies Reguired: 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 photocepies of the manually signed
copy or bear typed or printed signatures,

Information Reguired: A new filing musi comain all information requested. Amendmems need only repont the name of the issuer and offering, any changes thereto, the intormation requested in Pan
C, and any material changes from the informatton previously supplied in Parts A and 3. Part £ 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 (ULLOE) 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 cach 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 exenmpition. 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 10
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 wifl not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A, BASIC IDENTIFICATION DATA

2. Emer the information 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 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

s 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 O Promoter [ Beneficial Owner

Box(es) that
Apply:

X Executive Officer

[ Director

O General andfor
Managing Parther

Full Name (Last name first, if individual)
Maier, Karl

Business or Residence Address {Number and Street, City, State, Zip Code)
1877 Broadway, Suite 200, Boulder, CO 80302

Check O promoter X Beneficial Owner

Box(es) that
Apply:

[ Executive Oflicer

EDirector

O General andfor
Managing Partner

Full Name (Last name first, if individoal}
Berberian, Paul

Business or Residence Address (Number and Sireet, City, State, Zip Code)
1877 Broadway, Suite 200, Boulder, CO 80302

Check O Promoter O Beneficial Owner

Box(es) that
Apply:

[®] Executive Officer

O Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual}
Fritzinger, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
1877 Broadway, Suite 200, Boulder, CO 80302

Check O promoter O Beneficial Owner

Box{es) that
Apply:

B Executive Officer

Obirector

O General and/or
Managing Partner

Full Name {Last narme first, if individual)
Siegter, Todd

Business or Residence Address (Number and Streer, City, State, Zip Code)
1877 Broadway, Suite 200, Boulder, CQ 80302

Check O promoter O Beneficial Owner

Box{es) thal
Apply:

X Execmive Oificer

Obirector

O General andfor
Managing Pariner

Full Name (Last name first, if individual)
Geels, Lisa

Business or Residence Address {Number and Street, City, State, Zip Code)
1877 Broadway, Suite 200, Boulder, CO 80302

Check O Promoter [ Beneficial Owner
Box(es) that

Apply:

Executive Ofticer

Oirector

01 General and/or
Managing Partner

Full Name (Last name first, if individual}
Doelling. Ann

Business or Residence Address (Number and Street, City, State. Zip Code)
1877 Rroadway, Suite 200, Boulder, CO 80302

Check O Promoter O Beneficial Owner
RBox(es) that

Apply:

& Executive Otficer

ODirector

O General and/or
Managing Partner

Full Name (Last name first, if individual)
MeGarr, Rushton

Business or Residence Address (Number and Street. City. State, Zip Code)
1877 Broadway. Suite 200, Boulder, CG 80302

Check O Promoter 3 Beneficial Owner

Box{es) that
Apply:

O Executive Officer

HMDirector

O General andior
Managing Partner

Full Name (Last name first, if individual)
Betmer Jr., E. Thomas

Business or Residence Address {(Number and Street, City, State, Zip Cede)
935 Detroit Street, Denver, CO 80206
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Check O Promoter B Beneficial Owner [ Executive Officer EDirector General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, il individualy

Halstedt, Steve

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

Centennial Ventures, 1428 15" Street, Denver, CO 80202

Check (J Promoter {*] Benefictal Owner O Executive Officer ElDirector & General andfor
Box(es} that Managing Partner
Apply:

Full Name (Last name first, if individuoal)

Lewis, Rand

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

Centennial Ventures. 1428 15" Sureer, Denver, CO 80202

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

Full Name (Last name first, il individuoal)

Larsen. Karen

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

1877 Broadway, Suite 200, Boulder, CO 80302

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

Full Name (Last name first, if individual)

Metz. Travis

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

Monitor Clipper Equity Partners. 2 Canal Park, Cambridge, MA 02141

Check O Promoter & Beneficial Owner O Executive Officer B3 Director B General andfor
Box(es) that Managing Panner
Apply:

Full Name (Last name first, if individual)

Nagji, Bansi

Busincss or Residence Address (Number and Swreet, City, State, Zip Code)
Monitor Clipper Equity Partners, 2 Canal Park, Cambridge, MA 02141

Check O promoter [®] Beneficial Gwner
Box(es) that

Apply:

[J Exccutive Officer

[®l Director

B Generat andfor
Managing Partner

Full Name (Last nagme first, il individual)
Williams, Frank

Business or Residence Address (Number and Street, City, State, Zip Code)
Vista Ventures, 1011 Walnut Street, Boulder, CO 80302

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

Full Name (Last name [lirst, if individual)

Entities Affiliated with Centennial Ventures

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

1428 15" Street, Denver, CO 80202

Check O rromoter 9 Beneficial Owner 3 Executive Officer Opirector O General andfor
Box{es) that Managing Partner
Apply:

Full Name (Last name first, il individuah

Entities Affiliated with Vista Ventures

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

1011 Walnut Sureet, Boulder, CO 80302

Check O Promoter Bd Beneficial Owner O Exccutive Officer Obirector O General andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)
Entities Alfiliated with Boulder Ventures L.P.

Business or Residence Address (Number and Street, Cicy. State, Zip Code)
1941 Pearl Street, Suite 300, Boulder CO 80302

293784 v1/CO
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Check [ Promoter [® Beneficial Gwner O Executive Officer Oirector O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name lirst, if individual)

Monitor Clipper Equity Partners

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

2 Canal Park. Cambridge, MA 0214]
|
|
|
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B. INFORMATION ABOUT OFFERING

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

2. ‘What is the minimum investiment that will be accepted from any individual?.......cooie $ N/A

3. Docs the olfering permit joint ownership of @ SINEle BRI ..o e Yes No_X

4,  Enter the information requesied for each person who has been or will be paid or given, directly or indirectly. any commission or similar remuneration for

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
breker or dealer, you may set forth the inforimation for that broker or dealer only. N/A

None

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

I
solicitation of purchasers in connection with sales of securities in the offering,  If a person o be listed is an asseciated persen or agent of a broker or dealer
|

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

. (Checek “All Sta1es” Or Check INAIVIAURL STATESY . ...coviiiiiiriei it iae s stest s s sresrasrarss s smessesne s s onee s s amssamiassaab s e smrms s s bassbs 1o b bembos bemss s san e e se et s samsn st smmaseamsmn e e smnseses 0O All States
! [AL] [AK] |AZ] [AR] [CA] [CO) [CT] [DE] 113C] [FL} [GA) [H1 (1]
| {1L] IIN] I1A} [KS] IKY] [LA] IME] [MD] IMA] [MH IMN| IMS] (MO]
; {MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND [OH] [OK] [OR] [PA]
[RI] [SC] [SD)] [TN] [TX] [UT] [VT} [VA] [VA] [WV] [WI1) [WY] [PR]

Full Name (Last name first, il 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 [ntends to Solicit Purchasers

{(Check “All S1a1e5™ OF CRECK INAIVIUUAL S1AIESY ....voi et eees et e e ree e te e eess et bessanessaes e asas et eesnesenssasme s s enreeeamnmmsseebed b Ee b e b4a e r s b erde st e AP RO Y HonBE o g R amnser e gse b bnt 0 Al States
{AL] [AKI] |AZ] [AR] ICA] [CO] [CTI] [DE] (DC] {FL] [GaAl [HN N1

[1L] |IN] [1A] [KS) [KY] {LA] [ME] [MD] [MA] IMI] [MN] [MS] MO

[MT] [NE} INV] [NH] [NJ] [NM] [NY] INC] [ND] [OHI [OK] [OR] |PA]

[RI] [SCI [sD] [TN] [TX] [UT} [VT] [VA] IVA] [WV] (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

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAE SLAES Yoo oot e a3 F2 4 S22t g5 LR be £ s e se s s2sn e smms e bns st emsenssesaernre et smteanets O All Siates
[AL] |AK] [AZ] [AR} (CA] [CO] [CT] [DE] [DCY [FL] [GA] [HI] HD]
[L] (IN} 1A] [KS] [KY] LAl [ME] IMD}] [MA] MI] [MN] [Ms] tMO]
[MT] INE] [NV] [NH] [NJ] |NM| [NY] [NC] [NDI [OH] [OK] [OR] fPA]
[RN] [SC} [S13] [TN] ITX1 [UTI [VTI {VA] [VA] [Wv] [wi] |WY] |PR]
Page Sof 7
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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

i exchanged,
' Type of Security Aggregate Amount Already
Offering Price Sold
DB . oottt bbbt R e $ $
O common O Preferred
Conventible Securities (inCluding WaITARIS) . ..ovvvvvemrvrerere e oo eee i 5 249997.924 $ 249,997.924
PArnErshipy IIETESIS .....cueieiiiteceicie ettt ee et et s saecas s st smssseesemem et emennrt s 5 3
Other {Specify } $ 3
T ettt R R e e ae s e ke sennas $ 249.997.924 $ 24999792 ¢
Answer also in Appendix, Column 3, if filing under ULOE.
* Includes shares issued upon cxercise of warrants (o purchase Series B Preferred Stock of the [ssuer and warrants to purchase Commeon Stock of the
Issucr.
2. Enter the number of accredited and non-accredited invesiors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicaic
the number of persons who have purchased securities and the aggregate dollar amoumt of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Number Aggregate
Investars Dollar Amount
of Purchases
ACCTEUIEA INVESIOS 1..cvviiicievenres e s ers s s ce s emt e nen e e enn e 1 $ 204.997.92
Non-accredited INVESIONS ...ttt et 0 $ Q
| Total (for filings under Rule 504 0nly) ... $
! Answer also in Appendix, Column 4, if filing under ULOE.
| 3. I this filing is for an offering under Rule 504 or 505. enter the information requested for all securities
| sold by the issuer. 1o date, in offerings of the types indicated, in the twelve (12) months prior to the first
| sale of securities in this offering. Classify sccurities by type tisted in Part C - Question 1.
‘ Type of Dollar Amount
Security Sold
' Type of Offering
i Rule 505 $
| Regulation A %
! Rule 504 3
Total 3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
sccurities in this offering. Exclude amounts relating solely 1o organization expenses of the issuer. 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.
' Transfer AZENES FCES ..ot et 0 $
| Printing and Engraving COSIS ..o e e ens oo eeneeneees 0 $
Legal Fees ® 5 de minimus
Accounting Fees O 5
ENEINEEINE FEES vttt ettt et e ne sttt 0 5
Sales Commissions (specify finders’ fees separately) .o O $
Other Expenses (HEntify) e st O 3
TOUL ..ot eer ettt e e et nen et & $ de minimus
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

+ 7 b, Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses furnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds 1o the iSSUEr™ .......cveeeceememrimirienionies b3 249.,997.92

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.
[f the amount for any purpese is not known, furnish an estimate and check the box to the left of the estimate. The total of the
payments fisted must equal the adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

Payment 1o Officers, Paymeni To
Directors, & Affiliates Others
SAlANES AN fEES ..ot cas e e A s et s s e sat R e narn A e Os Os
Purchase 0f real @51AE ..o e e b s e b Os Os
Purchase, rental or leasing and installation of machinery and eqUIPMENt ... cssecrsssnscsnons [ § Os
Construction or leasing of plant buildings and fACHlIlEs .........ccocov e e O 5 O $
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 pUrSUANE (0 8 METEET)......o.cvorrvceereerececrrerenens e $ Os
Repayment of indebtedness Os Os
WOTKING CAPIAL.......ocviiiicc e et b s s e et r e saPE S Pk e st s s eams e sead e s ope b ns et s ks are b saar b Os s 249.997 .92
Other (specify);
Os Os
....................................... Os  0Os
COMUMIN TORAMS ..ottt ettt ety ama et st e se s eere bbb et bbb oo s mba e Os X s 249.997.92
Total Payments Listed {column (otals added)..............c..creieimiirniini et et s ebn e eess e emse e Bds 249.997.92

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following signature constitutes
an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, (the information furnished by the issuer to any
nen-aceredited investor pursuant to paragraph (b)(2) of Rule 502.
Issuer (Print or Type) Signature Date
.
Market Force Information, Inc. C@u\zs_g\“\"\ %// 3/0 ?5
Name of Signer (Print or Type) Title of Signer (Print or Type)}
Karl Maier President and CEO

ATTENTION

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