ys S ST

o © UNITED STATES T OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
. ‘n Washington, D.C. 20549 OMB Number: 3235-0076
SEC Ma“ PTOCQSS 9 ashington Expires: October 31, 2008

Estimated average burden
hours per response ......... 16.00

Section _ .
. . TEMPORARY
DEC 15 2008 FORM D
oton, G NOTICE OF SALE OF SECURITIES
Wash“jl%o : PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR
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Name of Offering (E] check if this is an amendment and name has changed, and indicate change.)
Series B Preferred Stock Financing II ”
08066811

Filing Under (Check box(es) that apply): ] Rule 504 [ ] Rule 505 [<] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: E New Filing [:] Amendment

A. BASIC IDENTIFICATION DATA

1.  Enter the information requested about the issuer

Name of Issuer (L__| check if this is an amendment and name has changed, and indicate change.)

Superfish, Inc.

Address of Exccutive Offices {(Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
741 Barron Avenue, Palo Alto, CA 94306 415-215-7177
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

{if different from Executive QOffices)

Brief Description of Business
Visual search engine

e W W X fe i 4_\!"‘ ™
Type of Business Organization v RAS L aCl)
corporation D limited partnership, already formed D other (pleasc specify):
business trust D limited partnership, to be formed & DEC 2 4 20@8

Month Year

Actual or Estimated Date of Incorporation or Organization: B4 Actual [ Estimated THOMSO‘ . QEUTERS

Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS  Note: This is a special Temporary Form D (17 CER 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFG 239.500T)} or an amendment to such a notice in
paper format on or after September L5, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice
using Form D {17 CFG 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the
requirements of §230.503T.

Federal: '

Who 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.
Sccurities 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, on the date it was mailed by United States registered or certificd mail to that address.

Where To File: U.S, Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copics Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must
be a photocopy 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 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. 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 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 Securities Administrator in each 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 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 result in 2 loss 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 exemption is predicated on the
filing of a federal notice,

Persons who respond to the collection of information contained in this form 1 of 10
are not required to respond unless the form displays a currently valid OMB
control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to voie or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

s Eaoch executive officer and director of corporate issuers and of corporale general and managing partners of partnership issuers; and
*  Each general and managing partner of partanership issuers.

Check Box(cs) that Apply: B Promoter B Beneficial Owner B4 Executive Officer D Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Gal-Oz, Shaul

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o of Superfish, Inc. 741 Barron Avenue, Palo Alto, CA 94306

Check Box(es) that Apply: Promoter E Beneficial Owner IZI Executive Officer E Director D General and/or
Managing Partner

Full Name {Last name first, if individual)
Pinhaus, Adi

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o of Superfish, Inc. 741 Barron Avenue, Palo Alto, CA 94306

Check Box{cs) that Apply: D Promoter [_] Beneficial Owner |:| Executive Officer [X] Director [ ] General and/or
Managing Pariner

Full Name (Last name first, if individual)
Stavropoulos, Andreas

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o of Superfish, Inc. 741 Barron Avenue, Palo Alto, CA 94306

Check Box{es) that Apply: D Promoter [:] Beneficial Owner [_] Executive Officer E Director I:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Shaul, Shay

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o of Superfish, Inc. 741 Barron Avenue, Palo Alto, CA 94306

Check Box({es) that Apply: D Promoter D Beneficial Owner E:] Executive Officer Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Segal, Anat

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o of Superfish, Inc. 741 Barron Avenue, Palo Alto, CA 54306

Check Box{cs) that Apply: [J Promoter [] Bencficial Owner [ ] Executive Officer [X] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Barlev, Tuvia

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o of Superfish, Inc, 741 Barron Avenue, Palo Alto, CA 94306

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

Full Name (Last name first, if individual)
DFJ Tamir Fishman Ventures III L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
Platinum Tower, 21 Ha'arbaa St., Tel-Aviv 64739, Israel

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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I

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

Full Name (Last name first, if individual)
The Individuals' Venture Fund, LLC

Business or Residence Address (Number and Street, City, State, Zip Code}
87 Crescent Drive, Palo Alto, CA 94301

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

Full Name (Last name first, if individual}

Chertok, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o of Superfish, Inc. 741 Barron Avenue, Palo Alto, CA 94306

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

Full Name {Last name first, if individual}
Xenia Venture Capital Lid.

Business or Residence Address {Number and Street, City, State, Zip Code)
1 Leshem St., Kiryat Gat, Israel

Check Box(es) that Apply: (3 Promoter [ Beneficial Owner [} Executive Officer D Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: D Promoter [_] Beneficial Qwner D Executive Officer I:] Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

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

Check Box{es) that Apply: |:| Promoter |_____| Beneficial Owner D Executive Officer |:| Director (] General and/or
Managing Partner

Full Name {Last name first, if individual)

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

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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[ B. INFORMATION ABOUT OFFERING |

Yes No
1. Has the issuer suld: ot does the issuer intend, to sell, to non-accredited investors in this offering? ... ' [
Answer also in Appendix. Cotumn 2, if filing under ULOE.
2. What is the minimum investment (hat will be accepted from any individual? ... S N/A
Yes No
. L . : . 4 0
3. Does the offering permit joint ownership of a single unit? . A

4.  Enter the information requested for cach 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 sccurities 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. if more than five {5) persons o be listed are associated persons of such
a broker or dealer, you may set forth 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 Associatcd Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) . . ... ..o [J Al States

[Jar [ak [Jaz [Jar Jea Uleo Uler Ulee Uloe Ul Clea e Do
[T [OOn [ha Ulks [y [Jea [Ive [mo [Ima [ [mn [Ims [ mo
[mvr [ne v [ O Dsve Dsy Uve Do [ow ok [Jor [ea
[Jre {Jsc¢ [Jso [ I~ [Jrx ur Clvr Ddva [wa Uwy Owe wy [er

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 te Selicit Purchasers
(Check "All States” or check individual States) . .. .. . o i i i s s E] All States

[(Jav [ak [az [ar [ea {UJeo [ler [oe [oc [Jre [oa [t [Jio
e [N [ha [ks [y [ Jea [Ive [mo [va vt [ v [Jms [ mo
[Imr [ve vy Ue e Usm [Ty Dne v [on [ox [ Jor  [[ea
[T [dsc [Jso [~ [Jrx ot [vr Uiva [wa Twy wr [wy [er

Fuil Name (Last name first, if individual}

Business or Residence Address (Number and Sireet, 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 States) . . . ... . i D All States

.|___|AL Cak [laz [Jar [Jea [Jeo [er [Joe [oc [Jrr [Jea [ o
Ll UIn e [lks [lxy [Jea [ve [mp [ Jma [t [ v~ [ Ims [ Jmo
Cmr [Ine [Csv Une e Ui Uy [ne o [Jor [Jok [Jor [ ea
(e [dsc [dso [~ [Chx ot v Tiva [wa [wy Uwe [wy [er

{Use 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. Enter the aggregate offering price of securjties 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 amounts of the securities offered for exchange and
already exchanged.

Aggrcgate Amount Already
Type of Secunty Offering Price Sold
DD oottt et es e et et eeesusasae At et ear e e AT raseRentesa s R e R R San g R e e enemen Se st et e e ean s s st rsaeraan $ 0.00 s 0.00
EQUILY 1 vvereuevemsssessseeesseemasssses st eess st rmer e oo arcmaesas s s s st SRR A8 O 5,300,165.50 s 5,300,165.40

L—_l Common E Preferred

Convertible Securitics (inClUGing WAITANLS) «..........ocerirerrrarssveererssenreree s nssssss s sssenes 0.00 s 0.00
Partnership INTEIESLS .euceerererserirs e cemseeaet e sas e cmsssae bbb s r s e D 0.00 % 0.00
Other (Specify ) ettt en e enee i b et bbb s st e 5 0.00 s 0.00

TOWR v eeeeerrreeeeesseseeessstssisssssssess s s sssssssss et sessssssssssnne s ccssniresssnsecssomnscsenns 3 __9,300,165.50 ¢ _5,300,165.40

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 amount of their
purchascs on the total lines. Enter "0" if answer is "none” or "zero."

Aggregate
Number Dollar Amount
Investors of Purchases
ACCICAIEA [NVESIOTS 11t rieerrivireerisrsserreee e sermeaee et e ese et eseneesreeeemeeaesee e e b e bbb A LA bR T b e e b bne 6 $ 5,300,165.40
NOM-ACETEAIIEA TIVESIOTS 1.v.vvvvtvnrsesssssessemraneas esrssssssssseesesesssessesasesessssasssssbssebsss s raseusssas s csmersenns 0 $ 0.00
Total (for filings under Rule 504 only) ..o e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. [f this filing is for an offering under Rule 504 or 505, enter the information requested for all sccurities
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
RILLE S05 oottt ctcasa e e b s et ema s E s e s e e b s s e rrm e e e s e b se 1 E TS E bR ab e e bR b
REZUIBLION Al ittt s i st s e prs g ee b1 bbbt sn s $
Rule 504 ..., $
TOAl corern et h)
4 a. Furnish 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 left of the estimate.
Transfer Agent's Fees ..., Os
Printing and Engraving Costs ...t ieiiiiiinns ettt e et er s et et e ea e et e s e b et sana e ee e s
L@@ FOOS c-ve-toeemreerceeeceaeeeaennesseesnecesecas £eves s sane s essee e et e AR e 4 R R K s 80,000.00
ACCOUNTITIE FEES 1eriitrreemerr e s it mecceis sttt s m e rseas s premrasan s b e s b ees 11 s e b eabas ek ek e b b e s ebab e s s bt s s be st e s
ENGINEEIINE FEES.c.ciiirieeieiiiiir e nnc e er s s ecr st s e se s bbb e ane s s sma b sn b enis s
Sales Commissions (specify finders' fees separately) ... s
Other Expenses (identify) s
Total cevnrevrvrernene. X s 80,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enteg the difference between the aggregale offering price given in response to Part C — Question 1
and total expenses furmished in response to Part C — Question 4.a. This difference is the “adjusted gross

PIOCEEAS 10 TR ISSUET." (... oieie i eeeee ettt ettt et eeee e sse e s oot s s e s e st s s b b si bbbt $ 5,220,165.50

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an cstimate and
check the box 1o the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
SATAFIES AN FBS ..ottt et b ettt e e e bbb e e e nebeand hrabeanrareaearaatarareears (s s
PUTCRASE OF 1AL CSIALE ..o iveeie et e ettt e eeeet e ee e et eee e e eaeseetnte e e sabnseee e sassessennneee s srneeeeesraneeeeeentnseens [j $ D $
Purchase, rental or leasing and installation of machinery
AN BQUIPIMICIL Lt b b bR E SR T l:] by D b
Construction or leasing of plant buildings and facilities. ... |:] 5 |___| 3

Acquisition of other businesses (including the value of sccuritics invelved in this
offering that may be used in exchange for the assets or securitics of another
issuer pursuant to a merger)

Repayment of indebtedness

s
s

WOTKIRE CAPIEAL ..o oo eeeeee s eeeese s eeees e esee e es e esesee s s s ereesem e eseneeeer v £ $5.220,165.50
Other (specify): D 3

.Os Os
COIUIMIN TOLAIS 1. iteietiieeeceaeserert st ceaes s ebebe e bbete b ea e e sessss et easse s b e eaeanbere s e 8 e es st s b et eatreebasi s seasasaasasssrtsbntere Os B4 s 5.220.165.50
Total Payments Listed {column totals added). ..o B's 5220.165.50

b. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer {Print or Type) Signature Date
SuperFish, Inc. % December 10, 2008

Namec of Signer (Print or Type) Title of Signer (Print or Type)
Shaul Gal-Oz Chief Executive Officer
ATTENTION

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