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FORM D " UNITED STATES OMB APPROVAL
SECURITIES AN!’) EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: [June 30,2008
Estimatedlavma'getmtren—'
FORM D hours per responss. ... ... 16.00
NOTICE OF SAI.;E OF SECURITIES PmﬂxSEC USE ONLYS —
PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTI(@ | |
Name of Offering  ([_] check if this is an amendinent and name has changed, and indicate change.) } SEG

Filing Under (Check box(es) that apply): [[] Rule 504 [] Rule 505 {7] Rule 506 [] Secti sec,u
Type of Filing: [7] New Filing [[] Amendment 'p SE D on

b A Fal
A. BASIC IDENTITICATION DATA  AlIf 0—5-2—@@3 Jot3 6%8'50

Trores

i.  Enter the information requested about (he issuer

Name of 1ssucr (|:] check i this is an amendment and name has changed, and indicate chnngc'pHOMSON REUWH?B’!‘;“; DC

CyberDefender Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
617 West 7th Streat, Suite 401, Los Angeles, California 90017 (213) 689-8631 '

Address of Principal Business Operations (Number and Strect, City, State, Zip Code) Telephone Number {(Including Arca Codc)
-(if different from Executive Offices)

Brief Description of Business
Provider of secure content management software bringing market advanced solutions to combal and prevent onllne information theft,
unwanted adverlisements, spam, internet viruses, spyware and related security threats.

Type of Business Organization
[7] eorporation 7] limiled partnership, already formed [ other {please spcci!‘y_

] business trust [ limited partnership, to be tformed
~Month Year
Actual or Estimated Date of Incorporation or Organization: [[R] [@]3) [/ Actusl [ Estimated
Jurisdiction of Tncorporation or Organization: (Enter two-letter U.S. Postal Service bbreviation for State:
CN for Canada; FN for other foreign jurisdiction) A 08055941

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making ar: offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ct seq. or 15 U.S.C,
77d(6).

When To Fife: A notice must be filed no later than [5 days after the first sole 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 at that address after the date on
which it is due, en the date it was mailed by United States registered or cerlificd mail to that address.

Witere To File: U.S. Seccuritics and Exchange Commission, 450 Fiflh Street, N.W., Washinglon, D.C. 20549,

Copies Required: Five {5) copies of this nolice must be filed with the SEC, one of which must be manually signed. Any copies not menually signed must be
pliotocopics of the manunlly signed copy or bear typed or printed signatures. )

Information Required: A new filing must contain all information requested. Amendments necd only report the nunc of the issucr and offcring, any chnges
thereto, the information requested in Part C, end uny material changes from the information previously supplied in Parts A and B, Part E end the Appendix need
not be {filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be uscd 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 (il a separate notice with the Securilies Administrator in euch stule where sales
are to be, or have been made. If o state requires the payment of a fee as a precondition ta the claim for the excmption, 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 completed.

ATTENTION
Failure to file notice in the appropriate states will not resull in a loss of the federal exemplion, Conversely, failure lo file the
approptiate federal notice will not result in a loss of an available state exemptlun unless such exemption is predictated on the
filing of a federal notice.

Porsons who respond to the coilection of information contgined in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valild OMB control number. lof9



— S B o Y P N T L N AR ' Cr et
FUC BRIy LD T b KBASICIDENTIRICATION DATA T e L L L L el

2. Enter the information requested for the following:

®  Bach promaoter of the issucr, if the issuer has been organized within the past five years;

= Each beneficinl owncr having the power Lo vote or dispase, or direct the vote or disposition of, 10% or more of a class of equily securitics of the issuer.

s Each cxcoutive officcr and direclor of carporate issuers and of corporate gencenl and managing partners of partrership issuers; and

e  Egch general and managing partner of partnership issoers.

Check Box{es) that Apply:  [[] Prometer  [] Beneficial Owner Executive Officer Direclor [] General and/or
Maneging Partner

Fuli Name {Last name {irst, if individual)
Guseinav, Gary

Business or Residence Address  (Number and Street, City, State, Zip Code)
617 West 7th Street, Suite 401, Los Angeles, California 90017

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

Full Name (Last name first, if individual)
Barrett, Michael

Business or Residence Address  (Nember and Street, City, State, Zip Code)
617 West 7th Street, Suite 401, Los Angeles, California 90017

Check Box{es) that Apply:  [T] Promater  [/] Beneficial Owner  [/] Executive Officer m Directar [] General andfor
Managing Partner

Full Name {Last name first, if individual)
Barash, Igor

Business or Residence Address  (Number and Steeet,-City, State, Zip Code)
617 West 7th Street, Suite 401, Los Angeles, Califarnia 80017

Check Box(es) that Apply:  [] Promoter Al Beneficial Owner [[] Exccutive Officer Director [} General and/oc
. Managing Partner

Full Name (Last name first, if individual)
Liu, Bing

Business or Residence Address  (Number and Street, C_ily, State, Zip Code)
617 West 7th Street, Suite 401, Los Angeles, California 90017

Check Box(es) that Apply: [[] Promater Benelicial Owner 7] Executive Officer  [J] Direclor [] General aadfor
Managing Partner

Fuil Nome (Last name first, if individual)
Camofi Master LDC

Business or Residence Address  (Number and Street, Cily, State, Zip Cude)
/o Centre Court Asset Management LLC, 350 Madison Avenue, Bth Floor, New York, New York 10017

Check Box(cs) that Apply: [] Promoter Beneficial Owner |:| Exccutive Offteer D Director [:] General andfor
Munaging Purtner

Full Namge (Last name first, if individual)
ITU Veniures

Business or Residence Address  (Number and Steeet, Cily, State, Zip Code)
1800 Avenue of the Slars, Sulte 2701, Los Angeles, California 90067

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner [j Exccutive Officer  [] Director [] General andfer
Managing Parlner

Full Name (Last name first, if individua!)
Bushido Caplial Master Fund LP and BCMF Trustees

Business or Residence Address  (Number and Street, City, State, Zip Code)
275 7th Avenue, Suite 2000, New York, New York 10001

{Use blank sheel, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

Check Box(es) that Apply: O Promoter X1 Beneficial Owner [ Executive Officer [ Director a
General and/or Managing Partner

Full Name (Last name first, if individual)

Pierce Diversified Strategy Master Fund LLC, Series BUS

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

275 7" Avenue, Suite 2000, New York, New York 10001

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

Full Name (Last name first, if individual)

Oceana Partners, LLC

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

275 7! Avenue, Suite 2000, New York, New York 10001




(B, INFORMATION ABOUT OFFERING, 15 -+

w b

!. Has the issucr sold, or does the issucr intend to sell, to non-accredited investors in this offering?..veevciviviercion. [ E]

Answer zlso in Appendix, Column i’_, if filing under ULOE.

2. What is the minimum investment that will be accepled from any individual? .o

3. Does the offering permit joint ownerslip of a SINGIE URILY wcir s e

¢ 25,000.00
Yes No
= 0

4, Eater the information requested for cach person who has been or will be paid or given, directly or indirectly, any
cammission or similgr remuneration for solicitation ofpurchasers in connection with sales of sceurities in the ofTering.
Ifa person to be listed is an associated person or agent of a broker ot dealer registered with the SEC and/or with a state
or siates, list the name of the broker or dealer. If more than five (5) persons to be listed arc associated persons of such

a broker or dealer, you may set forth the information for that broker or deater only,

Full Name (Last name first, if individual) -
1st Worldwide Financial Partners, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
2502 North Clark Street, Sulte 217, Chicago, illinois 60614

Name of Associated Broker or Dealer

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

(Check “All States” or check individual SIAIES) i ] ALl States
CT
MD] [hoN]
(]

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 Personr Listcd Has Solicited or Intends to Solicit Purchascrs
(Check “All States” or check individun] States) ot ssmnr s essssiess st sssrsssssiesssssnensnenenns || Al States
DE ELN

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 States™ or check individual SAIESY ..oviiiiiiireie st ieee et s sessb s veseb s et ras b ssv e At e s raba s s s s arEes

{Use blank sheet, or copy and use additional copies of this sheet, as necessary,)
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L., C. OFFERING PRICK, NUMBER QR INVESTORS, EXPENSES AND'USE OF PROCEEDS ., - '

3.

4

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

Aggregile Amount Already
Type of Security Olfering Price Sold

¢ 0.00

¢ 0.00

DIEDE oevvctseme e sn et iata s sm b stm e e e ser e s eea b es bbb AT s £ e b bannnb e sina s San b em b eSS A AR R S bab 1St E e e b b reb

¢ 4,000,000.00 ¢ 500,000.00

%] Comman ) Preferred
$ 0.00

0.00
$

Convertible Sceuritics (Includitlg WAITARLS) ..o v vece e rversarsstsrsersersarre s msassesstvenscessssssscssesssrent rrass

¢ 0.00

¢ 0.00

Other (Specify __. . ) S SO, 25 o1'."

TOLB oo ercticrs e e et bbb be e bt s bbb b ede s as b b ba b ek o4 bR 1Rt ek pank b ab s ban et ettt nsr et an

$ %:000,000.00 ¢ 500,000.00

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

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 purchosed securities and the aggregate doilar emount of their
purchases an the total lines. Enter “0" if answer is “none” or “zero.”

Appregate

Number Dollar Amount
Investors of Purchases

ACCIEAIEA INVESIOIS cotoveieeeeeteeerer e eesseeeemssesemsseeeenesenssesemessesmssssemssseereseesmsseessosmesemeseerseerssenre 1

s 500,000.00

NONECCIEAIEE INVESIONS o.covveeeese s e snesensss s st ssms s st srssssvosms s bosss st bt armstonsnrsnens 1O

$ 0.00

Totat (For filings under Rule 504 001y oo eereerecmr et censes s erenene

3

Answer also in Appendix, Column 4, if filing under ULOE.

Ifthis (iling is {or an offering under Ruie 504 or 505, enter Lhe information requested forall sccurities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of sceurities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offcring Security Sold

Regulabion A ..o i et et e

15 OSSO

§ 0.00

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securilies in this offering. Exclude amounts relating solely to organization expenses of the insurcr.
The information may be given as subject to futurc contingencics, If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TranSTEr ABEALS FEOS 1occivtiiimecisisnentisimt sttt sty gt 8 s
Prioting and ENBIAVINE COSIS o reeesetsresroressenesseases st saensseasssssosenes sssesssss ressssessssesansn s seassesesscsses
LEgal FEES ...ttt ecbce et s eresems e s e s am s g et R et e et on

ACCOURLNG FLES oot remeeeeecsenene s eearesse s e een

Sales Commissions (specify finders’ foes SEPArALELY) ... v orerirrrerrisnscererireievsrserrevenssstemranesrssssrssransmssesssasnes

Other Expenses (identify)

TOAL oottt ees e s e s eesemas s seestesaesaeb et ea s pres b b ensr s senre s bera s bare s searsas see b SRS AR e e R bRAe TR AR S8 e A e a P s e arsaraens

4 0f 9

0 s 500.00

0 s 0.00

0 s 25,000.00

0 s 0.00 '
s 0.00
0o s 460,000.00 |

0 $.000
[ $_485.500.00

o



.Ut =T ¢ OFFERING PRICE, RUMBER OF INVESTOIS, EXPENSES AND USE:OF PROCEEDS "o ¢ o
b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C— Question.d.a, This difference is the “adjusted gross
. 3,514,500.00
POCEEAS E0 ThE FSSULT. . oeevverervanmsnsieseinsiensaseosanssassmesesssasssestose ansesaenssersasass et s s esg s e st pa b8 pessnmene s asnssnts by
5. Indicate below the amount of the adjusted pross proceed to the issuer used or proposed to be used for
cach of the purposes shown. I the amount for any purpase is not known, furnish an estimate and
check the box to the left of the estimate. The totat of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4,b ubove,
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SRATIES AN FECS wovvvvecrriarernsemsensssisessssaesncsssssasssanssessesssess st assss s sssssssssensssommssssssssessssensnssessssass ] §_0:00 3_0.00
PUTChSE OF 1811 ESLALE cvvvmsvversssmssmsssessesssssisssssesserssssssssssssssmssssseseresssssssssssssnsasssmsssssessssssssrasnessasessrerseneses | $_0-00 {7)$_0.00
Purchase, rental or leasing and instaliation of machinery
Construction or leasing of plant buitdings and facilities .....cooeveeeereeececerees e | § 0.00 s 0.00
Acyuisition of other businesses (including the value of securities involved in this
offering that may bc used in exchange for the assets or scéurities of another 0.00
ISSUCE PUISUANE [0 B METECE) ooovviecomssmssreresississsassicarss s st smsrsssssssssessossssmntossesbtsesssssssbonssitsssssssssoniss | ] 9 0.00 Os_-
Repayment of indeBledness v s [ 9 0.00 % 0.00
WORKINE CRPIRI oot oot e et e et s e []$_485500.00 M 0.00
Other (specify): , os 0.00 js_0.00

COTUIMIN T AIS vttt ettt eacie st eae st s dms s st st st atsa e emebesesed b d bt s e st et b e b bata s s eb etk sanb s e ae b ne bt stenebes b en

Total Payments Listed (column totals 2dded) ... ieeimriccscimsiimsonssseesssenismnsons e sssssssssse s

0.00

....... s> s %%
[]5.485,500.00 [ 0.00

[]$.485:500.00

The issuer has duly coused this notice (o be signed by (he undersigned duly suthorized person. Ifthis notice is filed under Rule 505, the following
signature canstitutes an undertaking by the issuer to furnish to the 1.8, Secorities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date
CyberDefender Corporation P Oﬁjd‘ 7—/ 7 / PR
Name of Signer {Print or Type) Title of Signer {Print or Typc)
Michae! Barrett . Chief Financial Officer
ATTENTION

Intentional misstatements ar omisslons of fact constitute federal criminal violation

s. (See 18 U.S.C. 1001.)
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FSTATE'SIGNATUREY - ) 15

1. Is any party described in 17 CFR 230,262 prcscnt]y suh_]ect to any of the dlsqunllf'catmn Yes No
Provisions Of SUEH TUIET ...t s st et passs sy esgassesssasensysesssssnes [l ]

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
D (17 CFR 239,500) at such times as required by statc law.

3. The undersigned issucr hereby undertakes to furnish to the stale administrators, upon written request, information furnished by Lthe
issuer lo offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
timited Offering Exemption (ULOE) of the state in which this notice is filed and undersiands that the issuer claiming the availability
of this cxemption has the borden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and hag duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date .
CyberDefender Corporation Q W ?’/ ’)// 0&3
Name (Print or Typc) Title {(Print or T}f)c)' ) '
Michael Barrett Chief Financial 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 munually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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R APPENDIXG- 4w fan L E

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if'yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-ltem 1) {Part C-Item 1) {Part C-Item 2) {Part E-Item 1)
Number of
Non-Accredited
State Yes No Amount Investors Amount Yes No
AL ]
AK ]
a2 ] [—
AR L |-
ol ] L[]
co L ]
cr | ]
DE | ]
DC __-“.r-llm I____J
FL | L—-n::] l:__;__
GA I | ‘
m L L]
1D | | |
I _ L__]
w [ ]
1A | . | —
KS I I [ |
ol T ——]
LA J | I
ME | |
MD _ L[]
MA [ .
Ml |
MN | |L_x Common Stack $25,000.00| 0 $0.00 x
MS

]
|

_ Tofd

|




4 UARPENDIX B

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and agpregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem 1) (Part C-Item 1) (Part C-Ttem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO -
MT | L
NV T
NH | I : |
NI X | Commen Stock | 12 $400,000.0( 0 $0.00 L] =
NM | II I L_._.—__I I_,,_ |
- NY X E:mr!]o:nﬁtoék 2 $75,000.00( O $0.00 |_____ I
NC ] ]
wl M I [—
OK |____m_1| ]
ok || | —
PA . L___”_l | |
RI : ]
sc | l i ]
sD ] 1
™ | [
'I‘X — — ._——l l ’
UT I _J
vT O]
VA | A ]
wa ]
wv |l [
W .
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i 2 3 4 5
Disgqualification
Type of security under State ULOE
Intend to sell and agpregate {if ycs, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State _ waiver granted)
(Part 3-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR I [

9af 9
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