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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

May 312008

Washington, D.C. 20549 Expires:
’ Estimated
FORM D hours per response ...... 16.00

1
\ \ \\ NOTICE OF SALE OF SECURITIES —_SECUSEONLY
d Sertal
2026 PURSUANT TO REGULATION D, | ]
0805 SECTION 4(6), AND/OR ATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) -
Series C Convertible Preferred Stock Financing (and the securities issuable upon the conversion thereof)
Filing Under (Check box(es) that apply):  [] Rule 504 (] Rule 505 [7] Rule 506 [7] Scction 4(6) [] ULOE
Type of Filing:  [7] New Filing [[] Amendment
A.BASIC IDENTIFICATION DATA L bét..
1. Enter the information requested aboul the issuer m"‘-";’;'f‘_::?"-‘m
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change,)
Roundbox, Inc. JUN Ua 14!
Address of Exceutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
25 Hanover Road, Building A, Suite 101, Florham Park, NJ 07932 {973) 966-0037 Washinaton, DC
Address of Principal Business Opcrafions (MNumber and Street, City, State, Zip Code} Telephone Number (Incmgiﬁg Area Code)
(if different from Executive Offices) y=s
as above as above

Brief Description of Business
Internet domain name services.

PROCESSED

Type of Business Organization

7] corporation [3 limited parinership, already formed [ other (please specify): [ 1 2 UU 8
[] business trust [} limited partnership, to be formed 5 J UN 2
Month Year
Actual or Estimated Date of Incorporation or Organization: [§]7] [0QI3] [AAcwal [T] Estimated THOMSON REUTERS
Turisdiction of Incqcposauun or Crganization: (Enter two-lstter LS. Pogtal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) Qe

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. ar 15 US.C.
77d(6}. -

When To Filfe: A nolice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the 11.5. Securities
and Exchange Commissien {SEC) on the carlier of the date it is reccived 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 States registered or certified mail to that address.

Where To File; U.S. Securitics and Exchange Commission, 450 Fifth Street, N W, Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Afy copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Informatton Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. PartE and the Append:x 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 (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 Securitics Administrator in each state where sales,
are {o 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 states in accordance with state law. The Appendix to the notice constitutes a pant of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate siates will not result in a loss ol the federal exemption. Conversely, failure to file the
appropriate tederal notice will not result in'a loss of an avallable state exemption unless such exemption is predictated on the
filing of 2 federal notice.

Persons who respond to the coliection of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB control number. Y of9




2. Entcr the lnformanon rcqueslcd for the following:”

e  Each promoter of the issuer, if the issucr has been organized within the past five years;
e«  Each beneficial owner having the power to vote or disposs, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each executive officer and director of corporate issuers and of corporate general and managing pariners of parmership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box{es) that Apply:  [[] Promoter  [J Beneficial Owner Executive Officer  {f] Director  [7] General and/or
Managing Partner

Full Name (Last name first, if individual}
Neison, James A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
oo Roundbox, Inc., 25 Hanover Road, Building A, Suite 104, Florham Park, NJ 07932

" Check Box{es) that Apply: [ ] Promoter Bencfictal Qwner Executive Officer  [/] Director [] General and/or
: Managing Partner

Full Name (Last name first, if individual)
Specht, Jr., Dennis W.

Business or Residence Address  (Wumber and Street, City, State, Zip Code)
¢/o Roundbox, Inc., 25 Hanover Road, Building A, Suite 101, Florham Park, NJ 07932

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

Ful! Name (Last name [irst, if individual)
Wheeler, Thomas E.

Business or Residence Address  (Number and Street, City, State, Zip Code)
cfo Core Capital Partners, 1401 | Street, N.W., Suite 1000, Washington, DC 20005

Check Box(es) that Apply:  [] Promoter [/ Beneficial Owner [0 Executive Officer [7] Director  [[] General andior
. Managing Partner

Full Name (Last name first, if individual)

Jiang, Hong

Business or Residence Address  (Number and Street, City, State, Zip Code)
746 Austin Street, Westfield, NJ 07090

Check Box(es) that Apply:  [] Promoter Beneficial Qwner [ Executive Officer Director [} Qeneral and/or
Managing Partner

Full Name (Last name first, if individual)
McGinn, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o RRE Ventures, 126 East 56th Street, New York, NY 10022

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

Full Name (Last name first, if individual)
Geiman, Robert

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Polaris Venture Partners, 1000 Winter Street, Suite 3350, Waltham, MA 02451

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner  [] Executive Officer [] Director  [[] General and/or
: Managing Partner

Full Name (Last name first, if individual)

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

{Usc blank sheet, or copy and usc additional copics of this sheet, as necessary)
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tion requested for the following:

¢  Each promoter of the issuer, if the issuer has been organized within the past five years;
+  Each bepeficial 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,
*  Each executive officer and director of corporate issucrs and of corporate gencral and managing partners of parmership issuers; and

»  Each peneral and managing partner of partnership issuers.

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

Ful Name (Last name first, if individual)
Montagu Newhall Associates

Business or Residence Address  (Number and Street, City, State, Zip Code)
100 Painters Mill Road, Suite 700, Owings Milis, MD 21117

Check Box(es) that Apply:  [] Promoter Bencficial Owner 7] Executive Officer  [7] Director [] General and/or
Managing Partner

Full Name {Last name firs{, if individual)

Core Capital Partners

Business or Residence Address  (Number and Street, City, State, Zip Code)
1401 | Street N.W., Suite 1000, Washingtan, DC 20005

Check Box(es) that Apply. [} Promoter  [f] Bencficial Owner [T} Executive Officer [ Director [} General andfor
Managing Partner

Full Name (Last name firsi, if individual)

RRE Ventures

Business or Ragidence Address  (Number and Street, City, State, Zip Code)
126 East 56th Street, New York, NY 10022 :

Check Box{es) that Apply: | Promoter Beneficial Owner [} Executive Officer [} Director (] General andfor
Meroaging Partner

Full Name (Last name first, if individual)
Polaris Venture Pariners

Business or Residence Address  (Number and Street, City, State, Zip Code)
1000 Winter Street, Suite 3350, Waltharn, MA 02451

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner [7] Executive Officer [} Director [] Generat andsor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply:  [] Promoter  [T] Boneficial Owner [7] Exccutive Officer [] Director [} General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{cs) that Apply: [J Promoter [T} Beneficial Owner [] Execulive Qfficer (] birector [J Genersl andfor
. Managing Partnet

Full Name {Last name first, if individual)

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

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ....covvecniveccens. 3
Answer also in Appendix, Column 2, if filing under ULOE.

2,  What is the minimum investment that will be accepted from any individual? ........... ' . $
Yes No
Does the offering permit joint ownership of a single unit? |

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commissicn or similar remunsration for solicitation of purchasers in connection with sales of securitics 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, iist 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 oanly.

Full Name (L.ast name first, if individual)

nfa
Business or Residence Address (Number and Street, City, State, Zip Code)
n/a
Name of Associated Broker or Dealer
nia
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ....coeerrncciimisc s ] Al Statés
] [ [0[A (XS] [KY) [(EA ME MDD MA MM MY M M
M MEl B M R B Y] NG {B] ©F K BrRl [PA]
Full Name (Last name first, if individuat)
nfa
Business or Residence Address (Number and Street, City, State, Zip Code)
n/a
Name of Associated Broker or Dealer
n/a
States in Which Person Listed Has Solicited or Intends to Soifcit Purchasers
(Check “All States” or check individual S1Ates) ..o L Al S1ates
ED K B B €& O cn BE BE E G @D 0D
m M A ) KO [@a ME ©MD ©MA Ml MY MS MO
[ND]
Full Name (Last name first, if individual)
na
Business or Residence Address (Number and Street, City, State, Zip Code)
n/a
Name of Associated Broker or Dealer
n/a
States in Wkich Person Listed Has Solicited or Intends Lo Solicit Purchasers
(Check “All States” or check individual SIAES) ......ocriinmrrr e st srmennennens ] All Slales
(MI]
[NH] [NY] [OH] {PAT
& (g Bbl 0N MK DN Il FA WA W M 9 By

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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XEENSES ANDI (S

e

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

ettt = o o

Aggregate Amount Already
Type of Security Offering Price Sold
5 S o 5 0.00 §_0-00 .
BQUILY ettt sebs et eSS bbb e fe bbb b e e S b e S h e shmeed § 20,000,000.33 ¢ 11,999,999.26
[ Common [] Preferred
Convertible Securities (including warrants) ......c....... . s $
Other (Specify D Y $
TGl 1osoossesseeesessessesseeee et ses ettt esseeserer e §._20:000,000-33 ¢ 11,090,099.26

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 doliar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whe have purchased securitics and the aggregate doliar amount of their
purchases on the total lincs. Enter “0™ if answer is “none” or “zere.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEATIEA TIVESOTS 1.rvrerrerresreeeessee seesisessies st sesanss masesesss s samasanss sess smssassenss e smasssas st s stassmssnmmnesbocsoe g s 11,999,999.26
NOR-BCCTEATIEA [NV ESLOTS oo veccivteevrrrssmremrervsssesen oremessasessassrmasressrseseemeasess st sbasa erambaamssas et are s ns 0 s 0.00
Total (for filings under Rule 504 only) ..o s
Answer zlso in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 503, 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
Type of Offering Security Sold
2T L30T PP N s
Regulation A ... e e e G b et e $
L] T 1 S OO UT TSRO $
TOMIE voe e ee et mee et ee et bt n e E e r b ea fe £ Ao $_0.00
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 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 lefl of the estimate.
Transfer ABENLS FEES cmiicecirmrs s viresrssse sttt s st s st (] s
Printing and ENgraving COStS ... isessesosseencssmsemmsnsssressonss s somssssmasssesssssssssssssssssssosssssssoosoneinecees [ 3
Legal Fees g 97.500.00
AGCCOUNTINE FBES 1oeurreceurenmnemaensmsrriasbestat st tssss s essemmnsses srarass s bt st st asss s b s st b srnms st sesemsnsstomssmsns (RIS
Engineering Fees ' s
Sales Commissions (specify finders’ fees separately) s
Other Expenses (identify) [7 %
Total ¢ 97,500.00

4 of 9



b. Enter the difference between the aggregate offering price given in response to Part C — Question 1 :
and total expenses fumlshcd in response to Part C — Question 4.a. This difference is the “adjusted gross 19 902 500.33
proceeds to the issuer.” ......... S

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpuse is not known, fumnish 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 sct forth in response to Part C — Question'4.b above,

Payments to
Officers,
Directors, & Payments o
Affiliates Others
SalAries And 665 -vrrrreerieecreees e s s ] 9, _0-00 s 0.00
PUFCNASE OF TEA1 STALE ...vcrvrrecceeresorsceseeereeer esseresressesmmnssesesessessoeessseressssse s eossseesnssersecessssnee ] §_0-00 []s_0.00
Purchase, rental or lcasmg and msta!lauon of machmery
and equipment ... VOSSN SRR OTossescespyeseesesserory g . 1 0.00 % 0.00
Construction or leasing of plant bﬁildings ang facilities ..o [ 3 0.00 s 0.00
Acquisition of other businesses {including the valuc of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant 10 & METEr) ..ovvvrrereeerienmseceneen, OSSO I . 0.00 s 0.00
Repayment of indebtedness ....... ~[}% 0.00 0s 0.00
WOTKING CBPIAL.cccervv v serrrrscmneesssreesssaenressnenssessmsesssremssoressiseens st sennsransssssricsosscsseeroscesesssines | $_0:00 7] s_19.902,500.33
Other (specify): s 0.00 s 0.00
0.00 .
-0 s 0.00
COMIMD TOMRIS w.ccccvrrrcrcsrsr e ss s s s o [ 3 _0-00 7] 5_19.802,500.33
Total Payments Listed (column totals added) ... eeeeees et seesis s . s .1 8,902,500.33

Ay » AT

GN}\‘ITJRE

‘‘‘‘‘ e e

Thc issuer has duly caused this notice to be signed by the undersigned duly zuthorized person. Ifthis notice is filed undcr 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 staff,
the information furnished by the issuer to any nen-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type) Signature Date 8/
Roundbox, Inc. , ’ 4’———~ (ﬁ ~4 - oo

Name of Signer (Print or Type) TMgnér (Print or Type)
Dennis W. Specht, Jr. Founder, Co-Chairman, President/CEQ
ATTENTION

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