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Estimated average burden

THOMSON REUTERS TE%I;;);[ADRY e hours per response ......... 16.00

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION b,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (E] check if this is an amendment and name has changed, and indicate chaage.)
Series C Preferred Stock; Wasrants to Purchase Series C Preferred Stock; Warrants to Purchase Common Stock

Filing Uader (Check box{cs) that apply): D Rulc 504 I:l Rule 505 @ Rule 506 D Section 4(6) E] ULOE
Type of Filing: D New Filing E Amendment

A. BASICIDENTIFICATION DATA

1. Enter the information requested about the issuer

Mame of lssuer (D check if this is an amendment and name has changed, and indicate change.)
Sezmi Corporation

Address ol Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
1301 Shoreway Road, Suite 310, Belmont, CA 94002 650-631-7100
Address of Principal Business Operations {Number and Steeet, City, State, Zip Code) Telephone Number {Including Area Code)

(if different fromm Executive Offices)

Brief Description of Business

Home entertainment
Type of Business Organization
E corpoiation D limitcd partnership, already formed D other (pleasc specify

D business trust D limited partinership, to be formed
Month Year

Acwal or Estimared Date of Incerporation or Organization: @ Actual D Estimated

Juzisdiction of Incorporation or Orgamzation; (Enter iwo-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 CFR 239.500T) thar is available ro be filed instead of Farm D (17
CFR 239.500) only 1o issuers that file with the Commission a notice on Temporary Form D (17 CFG 239.5007) or an amendment 1o such a notice in
paper format on er after September 15, 2008 but before March 16, 2009, During that period. 2r issuer also may file in paper format an initial notice
using Form D (17 CFG 239.500) but. it i1 does. the issuer must file amendments using Form D (17 CFR 239.500) and otherwisc comply with all the
requirements of §230.5037.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Sectien 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. T7d(6).

When To Fife: A notice must be filed no Jater than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Conimission (SEC) on the carlter of the date it is received by the SEC at the address given below or, if received at that address
afler the dute on which it is due, on the date it was mailed by United States registered or certified mail 1o that address.

Where To File: U.S. Securitics and Exchange Coammission, 450 Fifth Streetr, N.W., Washington, D.C. 20549,

Copies Reguived: Two {2) copies of this notice must be filed with the SEC, one of which must be maaually signed. The copy not manually signed must
be a photocopy of the manually signed copy or bear typed or printed signatures.

Infarmation Reguired: A oew filing must contain all information requested. Amendments necd only report the nome of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes trom 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 fiking fee.

State:

This notice shabl be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in those stalcs thal have
adopted ULOE and that have adopied this form. lssuers relying on ULOE must file a separate notice with the Securitivs Administrator in each state
where sales are to be, or have been made. If a state requires the payment af a fee as a precondition 10 the ¢laim for the exemption, a fec in the proper
amount shall accompany this form, This notice shall be tiled in the appropriate states in accordance with siate law. The Appendix to the notice
cemlitutes a part of this potice 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 notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (9-08 Persons who respond 1o the cellection of information contained in this form ] of 8
- 2(3-08) are not required to respond unless the form displays a currently valid OMB
control rumber.
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' Expires: September 30, 2008
TEMPORARY Estimated average burden
. hours per response ......... 16.00
FORMD

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

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

Series C Preferred Stock; Warrants to Purchase Series C Preferred Stock; Warrants to Purchase Common Stock
Filing Under (Check box{es) that apply):  |_] Rule 504 ] ®ule 305 D Rule 506 [ Section 4(6) [J ULOE

Type of Filing: D New Filing & Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested nbout the issucr
Name of Issuer (D check if this is 2n amendment and name has changed, and indicate change.)
Sczmi Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1301 Shoreway Road, Suite 310, Belmont, CA 94002 650-631-7100
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)

(if different from Execntive Offices)

Brief Description of Business
Home entertainment

Type of Business Organization
corporation E] limited partnership, already formed D other (please specify):
business trust D limited partnetship, 1o be formed
Month Year

Actual or Estimated Date of Incerporation or Organization: Actual D Estimated

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

GENERAL INSTRUCTIONS  Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only 10 issucrs 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 afier September 15, 2008 but before March 16, 2009. During that period. an issuer also may file in paper format an initial notice
using Form 12 (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:

Wio Must Fife: ANl issuers making an offering of securities in reliunce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15
U.8.C. T74(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offcring. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlicr 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 certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifih Stree1. N.W., Washingten, D.C. 20549,

Copies Required: Two (2) copies of this notice inust be filed with the BEC, one of which must be manually signed. The copy not manually signed musr
be a photocopy of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all informatien requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part €, and any materin! 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 retiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those siates that have
adopted ULOE and that have adopted this form. lssuers 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 1o the claim for the exemption, a fec 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 appropriatc states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in 2 loss of an available state exemption unless such exemption is predicated on the
Ming of a federal notice.

Persons who respond to the cellection of information contained in this form 1 of &
SEC 1972 (9-08) are not required 1o respond unless the form displays a currently valid OMB
control pumber.




A. BASIC IDENTIFICATION DATA

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 disposc, or direct the vote or disposition of, 1% or more of a class of equity securities of the issuer.

*  Each executive officer and director of corporate issuers and of corparate general and managing paniners of pantnership issuers; and
*  Each general and managing partner of partnership issuers.

Cheek Box(cs) that Apply: D Promoter @ Beneficial Owner [ Executive Officer E Director [J General and/or
Managing Partner

Full Name (Last name firsy, if individual)
Pati, Yagyensh C.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Sczmi Corporation. 1301 Shoreway Road, Suite 310, Belmont, CA 94002

Check Box(es) that Apply:  [] Promoter X} Beneficial Qwner & Executive Officer  [X] Director [) General andior
Managing Partner

Full Name (Last name first, if individual)
Wiser, Philip R.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Sezmi Corporation, 1301 Shoreway Road, Suite 310, Belmont, CA 94002

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

Full Name (Last name first, if individual)

Lack, Andrew

Business or Residence Address (Number and Streey, City, State, Zip Code)
c/o Sezmi Corporation, 1301 Shoreway Road, Suite 310, Belmont, CA 94002

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

Full Name (Last name first, if individual)
Netravali, Arun

Busincss or Residence Address (Number and Street, City, State, Zip Code)
c/o OmniCapital Group, 10 Byron Court, Westfield, NJ 07090

Check Box(es) that Apply: D Promoler D Beneficial Owner [ ] Exccutive Officer  [X] Director D Genera! and/or
Managing Partner

Full Name (Last name first, if individual)
Pavey, Robert D.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Morgenthaler Ventures, 2710 Sand Hill Road, Suite 100, Menlo Park, CA 94025

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

Full Name (Last name first, if individual)
Morgenthaler Ventures

Business or Residence Address (Number and Street, City, State, Zip Code)
2710 Sand Hill Road, Suite 100, Menlo Park, CA 94025

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

Full Name (Last name first, if individual)
OmniCapital Funds

Business or Residence Address (Number and Street, City, Statc, Zip Code)
10 Byron Court, Westfield, NJ 07090
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Check Box(es) that Apply: [ promoter B Beneficial Owner 1 Executive Officer [ pirector General and/or
Managing Partner

Full Name {Last name first, if individual)

Advanced Equities Funds

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

311 S. Wacker Drive, Suite 1650, Chicago, IL 60606

Check Box(cs) that Apply: D Promoter E] Beneficial Owner E Executive Officer D Director General and/or
Managing Parincr

Full Narme (Last name first, if individual}

Lundie, Martin J.

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

c/o Sezmi Corporation, 1301 Shoreway Roead, Suite 310, Belmont, CA 94002

Check Box(es) that Apply: D Promoter D Bencficial Owner [ Executive Officer D Director Genera! and/or

Managing Partner

Full Name {Last name first, if individual)
Grundy, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Sezmi Corporation, 1301 Shareway Road, Suite 310, Belmont, CA 94002

Check Box(es) that Apply: D Promoter I:] Bencficial Owner  [J Executive Officer

I:] Director

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 D Bencficial Owner D Executive Officer D Dircctor General and/or
Managing Partner

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

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

Check Box(es) that Apply: |:| Promoter D Beneficial Owner D Executive Officer [:| Director Gengeral andfor
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 [] Executive Officer O pirector Generai and/or

Managing Partner

Full Name (Last name first, if individual)

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




B. INFORMATION ABOUT OFFERING |

Yes No
1. Has the issuer sold, or does the issucr intend o sell, to non-accredited investors in this offering? ....c...ooooooeevvvevecevvvceseneneens. ] (|
Answer also in Appendix, Column 2, il filing under ULOE.
2. What is the minimum investment that will be accepted from any iRdividUal? ...........ocomvienin e eeneresee s eeeenes § NIA
Yes No
3. Does the offering permit joint ownership of a single unit? .............. . X O

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 solicilation 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 to 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)
Advanced Equities, Ing.

Business or Residence Address (Number and Sireet, City, State, Zip Code)
311 8. Wacker Drive, Suite 1650, Chicago, IL 60606

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) . . ... o & All States

[aw Olak [Jaz [Jar [Jea [Jeo [der e [oc e [(Jea [ o
Che v [ha ks Oy [ha Ove o [va T [Tww [ws [ vo
Lt Cve [zv Tve e Owve Oy Tve Do Tlon [ox [Jor [ ea
e [sc Do [l Chex ot Ove Ova Dwa Owy Twe Dwy [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

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1a1e8) .. .. .. i e ] Al States

Clac [lak [Caz [Jar [Jea [Jeo [der Coe [oe [ [Joa [ o
Lo O~ Cla ks ey Tha [ve Tvo [(va Tl v [ws [ o
Cvr Cve Dsv Ce s Usve vy Tive Tvo Tlow [Tlox [lor [ Jra
Cre Cdse Dso [hw Thx Clur [ve Ova Twa Owy Twe [wy [ er

Full Name (Last name first, if individual)

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

Wame of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or cheek individual SIES) . .. .. ...t e e D All States

Clac [ak [Haz [Jar [Cea Tleo Cler floe oe [t [Joa [T (o
Che Ol [ha ks [y [Jea Ove v Tva [ Tve [ vs [ Jmo
[ Cnve Oy D U s Oy Tve Tvo Ton [ok [Jor [ Jea
e Dse Clso The [ Chur Ohve Dva Tiwa 0w [Twe wy [ er
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(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

. C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the, aggregate offering price of securities included in this offering and the tolal 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.
Aggregate Amount Already
Type of Sccurity Offering Price Sold

EQUILY ottt ras et s b b a4 e e a b e $ _49.999.999.68 s 33.099,971.28

D Common E Preferred
Convertible Securitics (inCHIAINE WAITANE) ...t semae

s 1,540,176.45 s (1)2)
PartnErship INIEIESIS ......c.eo.eceeeeeeecas oot eeses e snsesssse s s eesressesesanerssesessesneeessesssssonssssns oo § 0.00 s 0.00

b

$

Other (Specify } ettt et et emrere s bt e bt pa bt beme e ermen 000 g 0.00
TOLAY 11 eee e s et s o ses st e e s b snr bbb st bt s taetes 51,540,176.13 s 33,099,.971.28

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 doliar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0 if answer is "none” or “zero.”
Agpgregate
Number Dollar Amount
Investors of Purchases

ACCTEATIE TIIVESLOTE L.oiiue ettt e et s s svasaess seemeseeraresarssasessreansssenssssasssaseasssmssaneses sratansesrssesmts 14 $ 33,099,971.28

NoR-acCTEdited INVESTOTS oo ettt et ecae s g s s eemeers s e s e e srbrer e sa s sma et s oet st aee s e ememmree 0 s 0.00
Total {for Nlings under Rule 504 0nly). ..o s e asner e s

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

If this 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
Type of Offering Security Sold

REBUIBLION A oot vemenn s e s rreds e ar e s e et e bbb a b b aenasecr et s
RUIE SO oottt bbb et eaa e an et e g b e b e em e b e a st anean
TOIAL ettt et seen e er et e v e vasneree e s r e b AT AR S AR A rae AR Se R e e e R e b e R bran

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 contingencics. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the lefi of the estimate.

I A A N

Os

Os__
s 12000000
s

Os___
B3 s 3,110,000.56
Os_
X s 3,230,000.56

Transfer AGCIUS FEEE ..ottt bttt e s et ettt aae s e en st ban e s ba aees
Printing and Engraving Costs .....ccovceveconcreresrinnnssrsnnns
LeBAl FEES ...t rorrns e e er st e a e s 1At b st b e e s bt ea s et et e s et et e

ACCOUNIING FOOS 1ot et b ekt e bbbt e e a4 nn s rem st amsas b eaes
EnIRCERINgG FRES. ..o s iss st s st st s s s

Sales Commissions (specify finders’ fees separately)..ciicvninns

Other Expenses (identify)

TOLRY Lo e et et st bbb ens e see s e e tenn st en s ae s ennereaneansemreen
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{1) No cash received upon issuance, or potential issuance, of warrants to purchase up to a maximum of 659,483 shares of
Series C Prel'errcd_Stock; up to $1,530,000.56 to be received upon exercise of warrants.

(2) No cash received upon issuance of warrants to purchase up to a maximum of 1,017,589 shares of Common Stock; up to
$10,175.89 t6 be received upon exercise of warrants.




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

b.  Enter the difference between the aggregate offering price given in response to Pant C — Question 1
and totalexpenses fumished in response to Part C — Question 4.a. This difference is the "adjusted gross
PIOCOCAS 10 the ISBUCT." 1.oiei ittt e s s b b asme e e et emba st bbb past et 1 b b et sanan st enat

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 purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the paymems listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

., §.48,310,175.57

Payments to

Others
s

Os

s

OCs

Payments to
Officers,
Directors, &
Affiliates
SIBFIES BN TS vttt iiiiiiii e s e e sttt e b s s nt e e v e e taerassra e et e b te e e neteeaeesar s rrnnren D s
Purchase of real 5118 it e e ere e ee e e e n e eee e e e s et ans D 5
Purchase, rental or leasing and installation of machinery
ANG CQUIPIMIETIL oottt e et aea st et sceee s a2 m e es er e v r e e s e aen e E e sesrnE e serR T e r se s e ra e n e e ebsinars D 5
Construction or leasing of plant buildings and facilities........cooii e e D $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurities of another
TSSUET PUTSUBNE 10 B MNETRET) oevvietrrrrrcearareeerrretnrasasr s raraeesiraressrtrassresssanesnssasssararsesarsmnessnrsnsssssses E] s

s

.Os

Repayment of indebtedness ...........c.occeeviens

Os

..‘Ds

WOTKIng capital. ..o cema e

$ 48.310,175.57

Other (specify): E] $

Os

.Os

Os

COIIMN TOMAIS ..ot et b e st es e s aesas st s b eadsah b8 208 anb s et mnb ot tased ok s oe A s eab b anat s bast s ee st e amnenss |:| )

B4 s48.310,175.57

Total Payments Listed {¢olumn o115 BAAEA). ..o eee oo e eeesese s seesesenne e B 5 48,310,175.57

D. 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 constitutes an undertaking by the issuer to furnish to the U.S. Securitics 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
Sezmi Corporation ) December £, 2008
L N

Name of Signer (Print or Type)} Title of Signer (Print or Type)

Martin J. Lundie Chief Financial Officer
ATTENTION

Intentional misstatements or omlissions of fact constitute federal criminal violations. (Sce 18 U.S.C. 100L.)
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