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UNITED STATES OMB APPROVAL
FO R M D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Wushingten, D.C. 20549 Expires: A.ril 30 2008

Estimated average burden

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

| ow Fredeesng NOTICE OF SALE OF SECURITIES SEC USE ONLY

| q"ﬂ"'{"‘ﬂ T o rge AP ol o= Prefix Saorial

; A PURSUANT TO REGULATION D, | 1

' MAR 17 $H0R SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

v.mWaSMFBP"q Eﬁhuk ir'this is an smendment and name has changed, and indicate change.)
Series ﬁ@tbreferred Stock

imng Uader (Cheek box(es) that apply): {T] Rule 504 [T} Rulc 305 M Rule 506 [7] Section 4(6) [] ULOE _
Type of Filing: [J] New Filing M Amendment

|

|

|

|

|

e

Name of Issuer { [C] check if thix is an amendment and nume has changed, and indicate change.)
GoldMail, Inc., a Delaware corporation

Mg of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
2030 Harrison Street, 3d Floor, San Francisco, CA 94110 (415) 252-6000
}\‘l.lug>”(]|‘4|’*r-i".1:c41pa|l Busincss Operatians {Numhecr and Streey, City, State, Zip Code) Telephone Number (including Arca Code)
(17 ditTerent T Executive Offices)
same

Hrul Descriphion of Business

software development

'-l'..\-‘nc ‘o1 Business Organization
M corparation [C] fimited partnceship, already formed [:] other {please specify):

[} busingss trust [3 limited partnership, 10 be formed MAR 2 5 Zﬁﬁg g
o Manth Year
Actial or Estimated Date of Incorporation of Organization [1]1]  {g]5) [fAcwal 7] Estimated THOMSOW

Munsdh non of Ingorporation o1 Organization  (Enfer two-letter b8, Pustal Service ahbreviation for State; FlNANCIAL
UN far Canada: FN tor ather foreign jurisdiction) [DIE]

GENER AL INSTRUCTHONS

Federal;

iTho Vst Fide . Al ssoers making an offesing ol securities in reliance on an exemption under Regulation [ or Section 4(6), 17 CFR 230,501 ctseg. or 15 U.S.C.
T7d1o)

When 1o Fide. A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Sccuritics
and Exchange Commission (SEC) on the ¢arlicr of the daie it is received by the SEC at the address given below or. if received at that address after the date on
which 1t is due. on the dute i1 wias mailed by United States registered or cestified mail to that address,

iShore To Frle: 1.5, Sceurities and Exchange Commission, 450 Fiflh Street, N.W., Washinglon, D.C. 20549,
Capees Roguired  Five (3) cepigy of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

fatormation Required: A new Tiling must contain atl informalion requested, Amendments negd only report the name of the tssuer and offering, any changes
thereto. the information requesied i Pant C.and any matenal chunges from the information previously supplicd in Parts A and B. Part E and the Appendix need
not be Tiled with the SEC,

Fihng bees There s no federal Niling dge,

Ntate:

‘This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securilies in those states that have adopted
ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Sceurities Administrator in each state where sales
are to be. or have been made. 17 state requires the payment of o 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 complated.

S e s ATTENTION
Failure to file notice in the appropriate states will not result in a foss 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 exemplion is predictated on the
fiting of  tederal notice.

. Persons wha respond to the collaction of information contained in this form are not
| SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




1
A. BASIC IDENTIFICATION DATA !l '

[l

Enter (the information requested for the following:

»  Euach promoter of the issuer, if the issuer has been organized within the past five years;

e FEuch bencficial 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,
s Tuch cxccutive officer and dircetor of corporate issucrs and of corporate generyl and managing partners of partnership issuers; and

s liach general and managing partner of partnership issuers.

Cheek Hoxiesd that Applhy: m Promoter [_7_1 Reneficial Owner m Executive Officer m Director [] General and/or
Managing Partner

l:u-ll .\E:ln-le Ht_\t name first, 1f indivedual)
Hakel, Thomas
Business ar Reslence Address {Number and Streen. Cuy, State, Zip Code)

2030 Harrison Street, 3rd Floor, San Francisco, CA 94110

Cheek Bovies) that Apply [‘_J] Promoter M Heneficial Owner [j Executive Officer m Director [J General and/or
Managing Partner

Tull Name (Last name first, it individual)
Simpson, David

Tousiness or Residence Address (Number and Streen, City, State, Zip Code)

2030 Harrison Street, 3rd Floor, San Francisco, CA 94110

Check Boxies) that Apply [[] Promoter m Beneficial Owner 7] Executive Officer  [[] Director [C1 General andfor
Managing Partner

Full Name (Last name first, if individual)

Accerra Corporation

Bustiess o Resuence Address {Number and Street, Cay, State, Zip Code)
2030 Harrison Street, 3rd Floor, San Francisco, CA 94110

Cheek Boxges) that Apply:  [] Promoter [ Beneficial Owner  [7] Executive Officer [j Director ] General andfor
Managing Partner

Full Mame (Last name first, if individual)

DeMaria, Philip

Business ¢ Residence Address {(Number and Street, City, State, Zip Code)
2030 Harrison Street, 3rd Floor, San Francisco, CA 94110

Cheek Bosresy that Apply [C] Promoer [1 Beneficinl Owner [C] Esecutive Officer M Direcior 7] General andfor
Managing Partner

Tull Nanie (Fast name Tirst, of individual)

Pyenson, Eric

Rustness or Residence Addiess (Number and Street., City, Stane, Zip Code)
2030 Harrison Street, 3rd Floor, San Francisco, CA 94110

Cheek Bovtes) that Apply: [[] Promoter [ Beneficial Owner M Executive Officer  [] Director [ General andfor
Managing Partner

Tull Noame (Last name first, if individual)

Longworth, Guy

lusiness or Residence Address (Numbes and Street, City, State, Zip Code)
2030 Harrison Street, 3rd Fioor, San Francisce, CA 94110

Check Hesges) that Applhy. ] Promoter [J Beneficial Owner M Executive Officer  [] Dircctor [:] General andfor
Managing Partner

lull Name (1 ass name lirst, if individual)

Gustafson, Gary

Tusiness or Residence Address  (Number and Street, City, Stane, Zip Code)
2030 Harrison Street, 3rd Floor, San Francisco, CA 94110

(Use blank sheet, or copy and use additional copics of this sheel, as nccessary)
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B. INFORMATION ABOUT OFFERING ﬂ
Yes No
I, Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? . O |Z]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will he aceepled rom any individual? o 9 N/A
Yes No
3. Dacs the offering permit joint ownership ol a single Unit? i [j 0

J.  Enter the indormation requested for each person whoe has been or will be paid or given, directly or indirectly. any
cammission or similar remuneration for selicitation of purchasers in connection with sales of securities in the offering.
Ifa 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. 1 more than five (5) persons Lo be listed are associated persons of such
a broker or dealer, you may set ferth the information lor that broker or dealer only.

17ull Name (Last name first, il individual)
Clear Creek Securities, Inc.

Tusiness or Residence Address {Number and Street, City. State, Zip Code)
39_09 South Ames Way, Denver, CO 80235

Name ol Associated Broker or Dealer

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

(0heek A SELEes™ of Check INGIVIBUIE SIIIERY c e s O All States

W R Rz AR [CT]
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000 S T B 5 R INTH] NM

ra] [s¢] (3] [N url  [val (vl
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EEEE
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BEE
REE
=z >
<
i

=
>
=
<
z
=z
<

Full Nume (Last name {iest, if individual)

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

Nanmie ol Associated RBroker or Dealer

States in Which Person 1isted Has Solicited or Intends 1o Solicit Purchasers

(Cheek AL SEtes™ or cheek IndEviduml STHIES) oot ter et e e re e s st e s i e m e e s sbsnmmr e s eme i |:} All States

(Al [AK] (]
() Oy}
(AT} NJ ND PA
(T}

Full Name (Last name frst, if sndividual)

Rusiness ar Residence Address (Number and Street, City, State, Zip Code)

.N:uvn;'.n_!' Assoviated Broker or Dealer

states i Which Persen Listed 1as Solicited or Intends 10 Solicit Purchasers
{Cheek Al States”™ or cheek individual States) ... [] All States
ALl [AK] (DE]
(1]
N1 [(NE]
R1 (SC 5D WA

(Lise 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]

Eanter the aggregate oftering price ol securities included in this offering and the total amount already
sald, Enter 07 i the answer is “none” or “zero.” I the wransaction is an exchange offering, check
this hox m and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

[] Common [YI Preferred
Convertible Securities (INCIUGInG WATTANLE) v v e rrrsssssssesvsesssesssesevsserss 9
LRt B Ty T o T e T OSSO $

Other {Specify B e ettt b3

Aggrepate
Offering Price

Amount Already

Sold

&

3,955,136.72

5 6,010,408.00

e, § 6:010,408.00

By oA 8 i

3,955,136.,72

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

Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the apgregate dollar amounts of their purchases, For offerings under Rule 504, indicate
the number of persens who have purchased securities and the aggregate dotlar amount of their
purchases on the total lines. Enter 07 if answer is “nong” or ~zero.”

ACCTEUILCU IIVRSIOIS (i et ceett e ea e st est e s ee e ba e meeabbeeebe e s san et eaansaesanerteeeaseesbans

Number
Investors

Apgregate

Dollar Amount

96 $

of Purchases
3,955,136.72

IR CTCdIIEA INVESLOTS Lo et et s et be ey ea e e e s e g et be et s ereae e st e eaneesbe e e snannnen

0

0.00

Fotal {for tilings under Rule S04 0nly) i s s

Answer also in Appendix. Column 4, i liling under UBLOE.

Ihis g b5 Foran ofTering under Ruale 304 or 505, enter the information requested forall securities
sold by the issuer, to date, in ofTerings of the 1ypes indicated, in the twelve (12) months prior to the
First sale of sceurities in this offering. Classify seeurities by type listed in Part C — Question |.

Iyvpe of Offering

Type of
Security

N/A ¢

Dollar Amount
Sold

N/A ¢

NIA ¢

0 1 U S URUSUR

b

0.00

a. Furnish o statement of all expenses in connection with the issuance and distribution of the
seenrities 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 expenditurc is
net known, furnish an estimate and check the box to the felt of the estimare.

Printing and EnRraving oSS e ceeerecareenariesesene s enase st s se s spressesssanesr s esess engessssaes snmracs

FIMQINURTTIE FRES Lt ss e srsm e srnnas e s s e r e e s a1 ne s R am s st s e e r e o ear s e nenrm s ner s

Sales Commissions (specifyv finders” fees SEpIrately ) e e

Other Expenses (identify)

4of9
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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 — Queslion |
and total expenses furnished in respense to Part C — Question 4.4, This ditference is the “adjusted gross 5.802 826.54
PROCELELS L0 T ESRIET. ™ Lo oot bbb T ST .

2. Indicate below the amount of the adjusted gross proceed o the issuer used or proposed 1o be used for

each of the purposes shown, [T the amount for any purpose is not known, furnish an estimate and
check the hox ta the left of the estimate, The total of the payments listed must equal the adjusted gross
procecds o the issuer set forth in response 1o Part C— Question 4.b above,

Payments to

Officers,

Directors, & Payments to

Affiliatcs Others
Purehase 08 real EST1RT0 e st sse s s ] 5 s
Purchase, rental or leasing and installation of machinery .
Construction or leasing of plant buildings and facilEes s ‘ Os
Acquisition of other businesses (ineluding the value of sceurities involved in this
elfering Uit may be used in exchange for the assets or securitics of another
TSSUCT PUFSUAINT L0 8 MICFIETY Lottt iaecen ittt st s edr s 08 b rrs b Tt s et s p e pe st nnns st s b ens s 0%
Repany ent 07 INACBIEANESS oo smmsrss oo e ssecae s et aess s st bemss s s 1% s
WOTKIIEE CHPILAL cveivieiiceitns s isniesees s v e s sessasses s seeasmse s enases st s s esmar e ee s s sebies s b sssies [v]$.5:802,826.54 Mg
Other {specifvy: s 1%
o s 1%
COTRMIN TOLEES o ovovviortitens s e meser oo e st s e s e smse s s cas e eaers st mmene e me b e e i m$5.802.826.54 s 0.00
Totad Pavmenis Listed (cobumn totals added) s e M$ 5,802,826.54

B D. FEDERAL SIGNATURE | |

The issuer has duly caused this notice lo he signed by the undersigned duly awtharized person. Ifthis notice is fited under Rule 505, the following
signanire constitates sm undertaking by the issuer to furnish to the .S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pugsfant L%arugr ph (b){(2) of Rule 502,

Jssuer (rl’:-'itwl-tr:w Type) Signature Date (
GoldMail, Inc., a Delaware corporation March 2008
—
Nanmwe of Signer (Print or Type) Title of Sigaer (Print or Ty]:é)
Thomas Hakel CFO

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)

l'— ATTENTION

Sol9



[ . E. STATE SIGNATURE E" '

I, Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions ol such rube? ..

See Appendix, Column 5, for state response,

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
{17 CFR 239.500) mv such times as required by statc law.,

3. The undersigned issver hereby underiakes to furnish to the state administrators, upon writien request, information furnished by the
issuer to olferees,

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (U1LOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exempiion has the burden of establishing that these conditions have been satisfied.

The issucr his read his notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person, / ﬁ
Py N

ssuer (it or Type) Signanes Date /
GoldMail, Inc., a Delaware corporation March , 2008
Name (Print ot Type) Title (Printor Type) b

Thomas Hakel CFO

Instruction:

IPrint the name and title of the signing representative under his signature for the state portion of this form. Onc copy of every notice on Form
13 musi be munually signed. Any copies not manually signed must be photocopics of the manually signed copy or bear typed or printed
signiures, .
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APPENDIX

1%

Intend to selt
10 non-accredited
investors in State

(Part B-liem 1)

Typu of security
and agpregate
offering price
offered in state
(Pant C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2}

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Yes No

Number o

Accredited

Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

X

$25,000.00

72

$3,116,746,50

$75,000.00

XXX

$25,000.00

XXX X

IN

$20,000.00

7o0f9




T i
I APPENDIX j
! 2 3 4 - 5
Disqualification
Type of security under State ULOE
intend to sell and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-lwem 1) (Part C-ltem 1) (Part C-Item 2) (Part E-Item 1)
T Number of Number of
Acceredited Non-Accredited
Slalct Yes No Investors Amount Investors Amount Yes No
- o N
MO | i I I
MT | : W
NI | T L'_
Nv X 2 $75,000.00 f %
TR — |
NH | ‘.| S
NG | ox 1 |$25,000.00 [ x
= om—— = - o o
NG L0 1
NY Gox 3 $100,000.00 [ H < ]
NC | % 2 $257,267.00 | 1 x ]
ND [ |
OH | I x 1 $25,000.00 | [« ]
] ]
———— [_‘__‘_____J‘
OK | SE— L..:i
OR | N I | ]
PA x 1 $25,000.00 R | x|
RI : | |
8 I | ]
S, _IC
N | ]
> | ] |
S — ]
T |
VT T [ ]
VA | T x 6 $130,000.32 [ [ x l
WA I I ] I |
WV | i B 1
o T [

tofy




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem )

3

Type of security
and aggregale
offering price
offered in state
(Part C-ltem 1)

Typce of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited .
State Yes No Investors Amount tnvestors Amount Yes No
- = i
WY | ]
PR { ]
END




