FORM D 1092712

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076

Expires: March 30, 2008
Estimated average burden

FORM D hours per form.......1

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SEC USE ONLY

MENENNNR  SECTION 4(6) ANDIOR Sera
: ORM LIMITED OFFERING EXEMPTION I I

JELIRHINR i

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

Issuance of Convertible Promissory Notes, the underlying shares of Preferred Stock issuable upon the conversion of the Convertible Promissory Notes. and the
underlying shares of Common Stock issuable upon conversion of the Preferred Stock; issuance of Warrants to purchase Preferred Stock and the underlying
shares of Preferred Stock issuable upon the exercise of the Warrants, and the underlying shares of Common Stock issuable upon conversion of the Preferred

Stock o Aeng RIS
Filing Under (Check box{es) that apply): [ Rule 504 O Rule 505 [® Rule 506 0O Section 4(6) O uLOE<Cis
Type of Filing: Bl NewFiling O Amendment oo "ﬁﬂﬂ

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (I3 check if this is an amendment and name has changed, and indicate change.)
Pulse Entertainment, Inc.

ST gy DG

10

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)}

900 Kearny Sireet, Suite 500, San Francisco, CA 94133 (415) 348-4000 .
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area C?ROCtSbEB
(if different from Executive Offices)

Brief Description of Business /B
LY

Computer and mobile phone software and services “\ b AR ASL # }
Type of Business Organization LR

15} corporation O limited partnership, already formed [J other {please specify).
3 business trust O limited partncrship, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: December 1994
B Actual 0O Estimaied

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:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D 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 !5 days after 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 al the address given below or, if received at thal address after the date on which it is due, on the date it was mailed by United States registered or
centified mail to that address,

Where to File: U5, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549.

Copies Required: Fivg (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 photecopies of the manually 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 thissuer and offering, any changes thereto, the information requested in Pant
C. and any material changes from the information previously supplied in Parts A and B, Part E 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 Qffering Exemption (ULOE) 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 exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate stales in accordance with state law. The Appendix to
the notice constitules 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

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.
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notice will not result in a loss of an available state exemption unless such ¢xemption is predicated on the filing of a federal notice.

A. BASIC IDENTIFICATION DATA
e —

2. Enter 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 to vote or dispose, or direct the vote or disposition of, 10% or more of 4 class of eqity 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 1 promoter O Beneficial Owner B9 Executive Officer [ Director 1 General andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

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

c/o Pulse Entertainment, Inc., 900 Kearny Street, Suite 500, San Francisco, CA 94133

Check O promoter X Beneficial Owner O Executive Officer [ Director 1 General and/er
Box(es}) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Mesic, Brian

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

¢/0 Anthem Venture Partners, 225 Arizona Avenue, Suite 200, Santa Monica, CA 9041

Check Boxes [ Promoter [®] Beneficial Owner O Executive Officer B Director O General and/or
that Apply: Managing Parner
Full Name {Last name first, if individual)

Jerry, Todd

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

c¢/o0 Anthem Venture Partners, 225 Arizona Avenue, Suite 200, Santa Monica, CA 9041

Check Boxes [ Promoter O Beneficial Owner [ Executive Officer (& Director O Genersal andfor
that Apply: Managing Partner
Full Name (Last name first, if individual)

Kaiser, David

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

2835 Ralston Avenue, Hillshorough, CA 94010-6547

Check Boxes 0O Promoter 3 Beneficial Owner O Executive Officer [® Director O General and/or
that Apply: Managing Partner
Full Name {Last name first, if individual)

Aunik, Abu

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/o Bangla, Inc., Law Office of Mason Yost, P.O. Box 11208, Glendale, CA 91226

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

Lipton, Jeff

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

1614 Spruce Street, Berkeley, CA 94709 .

Check Boxes [ Promoter & Benefictal Owner [J Executive Officer [ Birector O General and/or
that Apply: Managing Panner
Full Name (Last name first, if individual)

Entities affiliated with, and individuals with beneficial ownership of shares held by, Anthem Ventures Partners
Business or Residence Address (Number and Street, City, State, Zip Code)

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

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

Full Name {Last name first, if individual)
Entities affiliated with, and individuals with beneficial ownership of shares held by, Draper Associates, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)

Draper Associates, L.P., 2882 Sand Hill Road, Suite 150, Menlo Park, CA 94025

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
2 0f9
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Check O Promoter O Beneficial Owner 3 Executive Officer B Director 0 General and/or

Box({es) that Managing Partner
Apply: sine

Yost, Mason

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Law Office of Mason Yost, P.O. Box 11208, Glendale, CA 91226

Full Name (Last name first, if individual)
|
|
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B. INFORMATION ABOUT OFFERING

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........c...cciii $ N/A
3. Does the offering permit joint ownership of & SiNElE UNIT... .o sensssnsesseesssnnseces T8 _ ¥ NO

4,  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission 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. 1f more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forh the information for that broker or dealer only,

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 Solicied or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUal S1A1EE). ... .ottt cer ettt e e e ee e sttt ek s v ar st e st seseasams et esensnmenssnssesemtsnvesseeentasssnnsenesrennnneenenee- LT AA]] SLALES
[AL] |AK] |AZ] [AR] [CA} |CO) ICT] |DE| iDC) [FL] IGAI [H1) 11D]

[13%] |IN] (1A} |KS] [KY] ILA] IME] IMD] MA] M1 |MN] [MS] IMO}

IMT] INE| [NV] [NH] [NJ| INM] INY] INC] [ND] |oH} [OK] (OR) [PA}

|R]| 1SC] 1SD| |TN] ITX] [UT] IVT] [VA] |VA] |WV] |WI) |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 Slgtes” OF CHECK INAIVIAUAL SEALES) ... e oottt et e e e e et e et ste s sme s bameas bestasbest et snss s aes e s semeeesme e s emesatemme et ame s et s etenessenemmsnsemme s samenns O All States
[AL] [AK] [AZ] IAR] ICA| ICOJ ICT) |DE] DC] [FL] 1GA] [HI) o

|1L] |IN] [1A] |KS] [KY] |LA| IME] IMB) |MA] [MI] |MN} [MS] IMO)

IMT] |NE] [NV] INH] INJ] |NM} INY]| [NC] IND] [OH} |OK] |OR] |PA]

[RY I1SC) |1SD| |TN] ITX] IUT] VT [VA] [VA] |WV| W1 |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 1o Solicit Purchasers

(Check “All States™ of Check INAIVIAUAL SLALES).......c...c.oiviirii ettt st st sets e ee et ee e e e e e teraesseesems e s s esenenearesetesrenstrssennrenssesssenreroresensesaeneenneener: I AAI] SlATES
IAL] I1AK] (AZ] IAR) ICA| ICO} ICT] [DE] (DC] IFL] (GA) [HI} 1D
I IIN] 1A [KS] KY] ILA] IME] (MD] IMA] IMi [MN] [M3] MO
IMT] INE]| INV] |NH]} |NJ.| INM| INY] [NC) IND) |OH| |OK] |OR) |PA]
IRI| i15C) ISD] ITN] ITX1 IUTI VTl IVAI [VA] WVl | IW]| IWY] IPR}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

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

Type of Security Aggregate Amount Already
Offering Price Sold
[05] ¢ UOTTOSO PO UO PO O RUUURUTOPRTROTNt S 0 $ 0
EUITY vttt ittt et se et eai e e bbb bbb ke e $ 0 3 0
O Common O Preferred

Convertible Securities (INCAAING WAITANLS)..........coovvemiiere s sens s 750,075.00 3 336.313.89

PATRErSIP INEFESIS. ....o.oiviieii ettt cb oottt st ettt rmaeens $ 0 $ 0

Other (Specify ) $ 0 b 0
Total................ $ 750,075.00 b 336,313.89

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 sccurities and the aggregate dollar amoum of their
purchases on the total lines. Enter “07 if answer is “none” or “zero.”

Number Aggregate
Investors Dollar Amount
of Purchases
Accredited INVESIOTS ..o e e e 2 3 336,313.89
NON-8CCrEdIEd IIVESIOS ........ecuiiiiierecie ettt ettt on 0 $ 0
Total (for filings under Rule S04 0nly).....c.oooiriomiiriinimninenmeie s cceee s o $ b
Answer also in Appendix, Column 4, if filing under ULOE.
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 Dollar Amount
Security Sold
Type of Offering
RBJE S0 it AR AR e $ 0
REBUIBLION Av....o.eioveoeriree ettt a s s ess s essasses et es s st sesarssssnss s et esens et snsnssnsrneins s 0
RULE 508 oottt s b e e e g $ 0
TOMAL oottt ettt et ek e ettt 5 0
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. [f the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
TrANSIET AZETIUS FEBS ..ottt eest st st ras s ras sttt antasrens ] s 0
Printing and Engraving COSIS ..ot 0 $ 0
Legal Fees.oovvvinonnininnnn, 3] $ 20,000.00
ACCOUNIINEG FEES 1.oo ittt ettt ettt ettt a 5 0
ENINEENNg FEES........omvoovieretcee ettt e O $ 0
Sales Commissions (specify finders’ ees separately) ..o eeiiiciieicieee e 0 3 0
Other Expenses (Identify)..........cocoimmriimeiccmin e v s Blue sky filing fee = $ 300.00
114 OSSR 3] 5 20,300.00

50f9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Emer the difference between the aggregate offering price given in response to Part C - Question | and total expenses furnished
in response 10 Pant C= Question 4., This difference is the “adjusted gross proceeds o the issuer”

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of the purposes shown.
If the amount for any purpose is Aot known, Turnish an estimatz and check the box to the ket of the estimate. The twtal of the
payments lisied must cqual the adjusted gross proceeds to the issuer scit forth in response 1o Pan C- Question 4.b above.

Payment to Officers,

S_ 72971500

Paynrent To

Dircctors, & Afftliates Others

Sataries and fecs.... Os ¢ s 0
PUIChase Of (60l C51A10 coovivvvvmiririmnss it it s (L] § v Os G
Purchase, rental or leasing and installation of machinery and equipment........veirns i [ s o Os 0
Construction or leusing of plant buildings and facilities. ..., 18 o [ls 0
Atquisition of other businesses {including the value of securities involved in tis offering that may be vsed
in exchange for (he assets or securitics of another ISSUET PUTSUANE 10 8 MICTBEL) i coerceereeeres e eeveses et e b o Os 0
Repayment 0f indeBledness. .. oot s s s e L] § g Ols o
WOIKING CAPIAL... oottt ] § 0 [Ms 729.775.00
Other (specily):

Os o [Os 0

Os o Os 0
COIMD TORIS. ...t ettt sas b e bt Os s [Xg 729,775.00
Tota! Payments Listed (cotumn totals added}.........cccocoiimirc v s s e e ssee s e s 729.375.00

D. FEDERAL SIGNATURE

non-aceredited investor pursuant Lo paragraph (b} 2) of Rule 502

The issucr had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is ftled under Rule 305, the following signature constitutes
an undertaking by the issucr to furnish o the U.S. Securities and Exchange Commission, upon written sequest of its staff, (the information furnished by the issuer to any

i £
Issuer (Print o Type) Signatuy
Pulse Entertainment, Inc.

Neme of Signer (Print or Type) Tiile of Sigher (Print\dr Type) |
Jeff Lipton President and Secretary

ATTENTION

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

Page 6 of §
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E. STATE SIGNATURE : ‘

b, 15 any party deseribed in 17 CFR 236.262 presemly subject i any of the disqualification provisions of such rute? Yes No
0 &
See Appendix, Column 5, for state response.

2. The undersigned issuer hercby undertakes 1o fumish o the state administrator of any state in which the notice is filed, 3 aotice on Form D (17 CFR 239.500) at
such fimes as required by state {faw.

3. The undersigned issuer hereby undertakes to furnish 10 any state administrators, upon writlen request, infonmation furnished by the issuer 1o oflerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that muast be satisfied t be entiifed to the Unilorm limited Offening Exempion
{ULOE} of the state in which this notice is {iled and understands that the issucer claiming the availability of this exempion has the burden of esiablishing that these
conditions have been satishied

The issuer has read this notification and knows the contents fo be true and has duly caused this notice 1o be signed on 15 behal by the undersigned fuly authorized

person. A

Issuer {(Print or Type) Signatury - Date

Pulse Entertainment, Inc. wr{ March 2008

Name (Print or Type) Tile {Print or ?\p@ ¥

Jeff Lipton President and Secretary

Instruction:
Print the name and title of the signing representative under his signatore for the state portion of this form, One copy of everynatice on Form £ must be manuaily signed. Any
cupies not manually signed must be photocopics of the manually signed copy or bear typed or printed Sighatures.
Page 7 of 9
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- _
APPENDIX

Type of security Disqualification
Intend to sell and aggregate under State ULOE (if
to non-aceredited offering price Type of investor and yes, attach
investors in State offered in state amount purchased in State explanation of waiver
{Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) granted (Part E-ltem
1)
State Yes No Number of Amount Number of Amount Yes No
Acceredited Non-
Investors Accredited
Investors

AL

AK

AZ

AR

CA v (1) 2 $336,313.89 0 $0.00 . v
$336,313.89

Co

DE

DC

| FL
|

GA

Hi

1D

KS§

KY

LA

ME

MD

MA

MI

MN

MS

MO

(1) 1ssuance of Convertible Promissory Notes, the underlying shares of Preferred Stock issuable upon the conversion of the Convertible Promissory Notes, and the
underlying shares of Common Stock issuable upon conversion of the Preferred Stock; issuance of Warrants to purchase Preferred Stock and the underlying shares
of Preferred Stock issuable upon the exercise of the Warrants, and the underlying shares of Common Stock issuable upon conversion of the Preferred Stock

Page 8 of 9
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]
APPENDIX

Type of security Disqualification under
Intend to sell and aggregate State ULOE (if yes,
to non-accredited offering price Type of investor and attach explanation of
investors in State offered in state amount purchased in State waiver granted (Part E-

(Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) ftem 1)

State Yes No Number of Amount Number of Amount Yes No

Accredited Non-
Investors Accredited

Investors

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

oK

OR

PA

Rl

sC

sD

TN

T

uT

VT

VA

wa

wv

Wil

WY

PR
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