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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION ~ (OMB Number: 3235-0076
Washington, D.C. 20549 ' Expires: May 31,2008
Estimated average burden
r.__-.---7-- — FORMD hours per FeSPONSE.cceeecesns 16.00
'Ly = |
| NOTICE OF SALE OF SECURITIES SECUSE ONLY
. , PURSUANT TO REGULATION D, Prefix | Serial
DEL 13 e \ SECTION 4(6), AND/OR DAJE e
Washington, DC_20549 PNIFORM LIMITED OFFERING EXEMPTION :

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Celio Technology Corporation Series A Preferred Stock Financing

Filing Under (Check box(es) that apply): {1 Rule 504 [ Rule 505 B Rule 506 [0 sellioibyed § YL
Type of Filing: [0 NewFiling [BJ Amendment

A. BASICIDENTIFICATION DATA Drg # g 25 ~
1. Enter the information requcsted about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) WaShingtOn DC 2054
1
Celio Technology Corporation 9

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
265 East 100 South, Suite 280, Salt Lake City, Utah 84111 (801) 596-2008
Address of Principal Business Operations (Number and Street, City, State, Zip Code} (if different Telephone Number (Including Area Code)

from Executive Offices) PROCESSED -
Brief Description of Business JAN 07 2009 e _

Design and manufacture of mobile telecomputing devices.

Type of Business Organization THOMSON REUTERS
[X] corporation {1 limited partnership, already formed

{71 business trust {71 limited partnership, to be formed ] other (please specify 080 70 721
Month Year
Actuat or Estimated Date of Incorporation or Organization: | 0 | 7 | I 0 l 6 | Actual ] Estimated

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

GENERAL INSTRUCTIONS

Federal:

Who Must File: Alt 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 15 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 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 Stawes registered or certified mail 1o that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Strect. 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. Any coptes not manually signed must be
photocopies 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 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 Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. lssuers relying on ULOE must file a separate notice with the Sccuritics 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 1o 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 1o 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 a toss of the federat 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.

s Potential persons who are to respond to the collection of information contained in this form
are not required {o 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:
. 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 a class of equity securities of the issuer,
. Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: B Promoter [J Beneficial Owner Executive Officer Director [(] Generat andfor
Managing Partner

Full Name (Last name first, if individual)
Cook, Colin

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Celio Technology Corporation, 265 East 100 South, Suite 280, Salt Lake City, UT 841 11

Check Box(es) that Apply: [0 Promater B Beneficial Owner Executive Officer DX Director [C]1 General andfor
Managing Partner

Full Name (Last name first, if individual)
Bailey, Kirt

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Celio Technology Corporation, 265 East 100 South, Suite 280, Salt Lake City, UT 84111

Check Box(es) that Apply: Promoter [] Beneficial Owner < Executive Officer [ Director [0 General andfor
Managing Pariner

Full Name (Last name first, if individual)

Paul, Jeron

Business or Residence Address (Number and Street, City, State. Zip Code)
2795 E. Coftonwood Parkway, Suite 360, Salt Lake City, UT 84121

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner O Executive Officer B Director l:] General and/or
Managing Pariner

Full Name (Last name first, if individual)
likstrom, Edward

Business or Residence Address (Number and Street, City, State, Zip Code)
2795 E. Cottonwood Parkway, Suite 360, Salt Lake City, UT 84121

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

Full Name {Last name first, if individual)
vSpring I1 L.P. and affiliated entities

Business or Residence Address (Number and Street, City, State, Zip Code)
2795 E. Cottonwood Parkway, Suite 360, Salt Lake City, UT 84121

Check Box(es) that Apply: [1 Promoter [C] Beneficial Owner [0 Executive Officer [ Director [J General and/or
Managing Partner

Full Name {Last name first, if individual)
Christensen, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Celio Technology Corporation, 265 East 100 South, Suite 280, Salt Lake City, UT 84111

Check Box(es) that Apply: (] Promoter [0 Beneficial Owner [] Executive Officer X1 Director [ Generai and/or
Managing Partner

Fuli Name (Last name first. if individual)

Bailey, David

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Celio Technology Corporation, 265 East 100 South, Suite 28, Salt Lake City, UT 84111
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 dispose, of direct the vote or disposition of, 10% ot more of a class of equity 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 Box({es) that Apply: ] Promoter Beneficial Owner [ ] Executive Officer [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Cook Investments

Business or Residence Address (Number and Street, City, State, Zip Code}
cfo Celio Technology Corporation, 265 East 100 South, Suite 280, Salt Lake City, UT 84111

Check Box({es) that Apply: 0 Promoter [0 Beneficial Owner [] Executive Officer E Direclor [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Ardity, Sam

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Celio Technology Corporation, 265 East 100 South, Suite 280, Salt Lake City, UT 84111

Check Box(es) that Apply: ] Promoter [0 Beneficial Owner ] Executive Officer ] Director [0 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: J Promoter ] Beneficial Owner ] Executive Officer ] Director [l Generat andfor
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [0 Promoter [0 Beneficial Owner . [] Executive Officer [J 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: O Promoter [0 Beneficial Owner [] Exccutive Officer [] Director [0 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 shieet, or copy and use additional copies of this sheel, as necessary)
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B. INFORMATION ABQUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to se!l, 1o non-accredited investors in this offering? ... d X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted fom any individual? .......oo....cooeererierevrirnrerrene e srsesessr s 9 ng minimum .
Yes  No
Does the offering permit joint ownership of a SINEle UNIT oo X dJ
Enter the information requested for each person who has heen or will be paid or given, directly or indirectly, any commission or similar
remunetation fot solicitation of purchasers in connection with sales of securities in the offering. If a person (o be listed is an associated
person or agentof 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)
N/A
Business or Residence Address (Number and Street, City. State, Zip Code)
Mame of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” o check INGIvIAUAIS SIALES) .......ooii it e e r2 e e e et abs e b [(J Al States
[AL] [AK] iAZ] [AR] [CA] (CO] cn {DE] [DC] (FL] [GA] [H1] (1D]
fIL] (IN] [1A] [KS) [KY] [LA] [ME] (MD] ((MA] (M) [MN] [(MS] MO)

(MT] [NE] [NV] [NH] NI] [NM] [NY] [NC] [ND) [OH] [OK] (OR] tPA]
{RI] I8C] [sD] [TN] ™3 (UT] v1) (VA} [WA] (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 States" or check INdividuals SEALES). ..ot et e e e (J All Sates
[AL] [AK] [AZ] [AR] [CA] [COl (€] [DE] [DC] (FL] [GA] {H1] (iD]
(1) [N] [1A] [K5] kY] (LA] [ME] (MD] {[MA] (M1} [MN] [Ms] [MO]
[MT] [NE} [NV] [NH] [NJ] [NM] [NY] INC] [ND] [OH] (OK] [OR] [PA)
R1] (sC] [0} [TN] (TX] {uT] (VT [VA] [WA] (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 States” or check IAIVIAUALS STES) ........ccccoivmeirveosionoesssss s eeone bbb s e (] Ali States
[AL] {AK] (AZ} (AR} [CA] [CO] [cn [DE] (BC) {FL] [GA] (H1] (ID]
fiL) {IN] (1A] [Ks] [KY] (LA] [ME] (MD] ([MA] M1] [MN] (Ms] (MO]
MT] [NE] INV] [NH] NJ] [NM] [NY] INC] [ND} [OH] [OK] [OR] [PA)
R1) (5C] (sD] [TN] {TX} (uT) vl {vA] (WA} [Wv] Wil wY] (PR]

{Use blank sheet, or copy and use additional copies of this sheel, as nccessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggrepate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none” or "zero." 1f the transaction is an exchange offering, check this box {Jand
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Seeurity Offering Price Sold
(7 NPT OO TP PRR YOO | -0- 5 -0-
EQUITY 1o evreeeeeescecemreare e csb e n b bbb R R R $_ 8.738.835.00 $_ 8.738,835.00
0 common Preferred
Convertible Securities {(INCluding WAITANLS) ......c.cvvermmmmrmecemecsrrrs s s s s st e ras s 5 -0- b -0-
PArtnership INEFESIS oovvisviservrirrriisis e b e s e s s R s e s $ -0- s -0-
Other {SPECITY | Yoot er e et s $ -0- b -0-
L0 1 OO O rrr s e et $ 8.738.835.00 $_ 8.738.835.00
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 purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none" or “zero."
Aggregate
Number Dollar Amount
Investors of Purchase
ACCTEAIE TMIVESLOIS .....ooveoeeoeeeeeiee e veesseeseaeeseses e s b bemeesenesees 444 T 88 LTS 84 b8 R LS E LTS b SESR SR A S S b s e e POV 5 $_8,738,835.00
NON-BCCTEAUED IIVESIOTS e vvrvrreeiverriersieerrsntceeesseeses s emessescsmreseeb bbb s s s bbbt ee s -0- b -0-
Total (for filings under Rule 504 0nlY) ....coiririvmcircrremeemmsensensee e s b
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
RUIE 505 oo oeeee e oeaeeee s te e sseees et s see e seeesbees s a bRt Rt Shrs R R e ATt ba n/a $
Regulation A ..oovevve e e n/a h)
RUIE S04 oviviiviriimrmrritirsrerere et b se e seresbr s sraras e aseseb s Rr P e R e PP R RO oh e n 949438984888 e b e be s TR TR TR e nfa b
TOLAL 1ot veerrvrererrvressrrracreeressesteresrreresarreressstsrvses ecmse st sme s en e et an e TS TR nfa h)
a. Fumnish 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. Ifthe amountof an expenditure is not known, fumish an estimateand
check the box to the left of the estimate.
TrANSTET ABENES FEES v vrvvetrermrrieirstieesssres s recsesemesesee st e sassse e s SRS F A Cr TS e r TS5 n e st bes O $ -0-
Printing and ENETAVIIE COS1S 1ovvvvrirervrrrerrienssniecessrs s e sen s emsmenscaen e sesebtaress s s s bs s saba e U s -0-
LRBAI FEES ....ovcvuiivnrsursssevssesssssissssessssasssssessseasssasssseesss s s ees e ses e b ee b PR S b eaRR [X] $ 60,000.00
ACEOUIINE FEES .vvvvvrevevsreeeeenesveeseeeessreres sssbasrassss s bresseese e Esass oS85 e LR AL crm b0 O $ -D-
ENEINEETING FEES .._ove. o cererreerirrr e ereeer et src e e sememesese s esen e e eaen s o8 b ee b s 1R B bR e S 2o emns e M s -0-
Sales Commissions (specify finders’ fees SEPArately) .......oooveivvrecrcecrmcere s s e cnsvrrsasas s ssssens {d by -0-
Other Expenses (JIENtIFY) oo resrmss s rmrsssnsesrns s sers s ene s s asas s sare e sessas s e O s -0-
TOMBLcoeeeeeeeeeeeeeeeee e ® $____60,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses fumished in response to Part C - Question 4.a. This difference is the "adjusted gross
proceeds (o the ISSUER" ..o et et e $ _8.678.835.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for each of
the purposes shown. [{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 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, Direclors & Payments To
Affiliates Others
Salarics and fees oo eeeceeeeee SOOI -0- Os -0-
PUFCRASE OF FEAL ESTALE «ooe oot iis i ises s s isessessrm s ssmseemmasecemeseeseseatebesesaesemesesaene s b s AR S b AL bbbt s b e r it panenen Os -0- Os -0-
Purchase, rental or leasing and installation of machinery and eqUIPMEnt. ..o e Os -0- s -0-
Construction or leasing of plant buildings and fACHLICS ............coeeeverieereeies et cescas e eesse s sesesseens Os -0- s -0-
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securifics of another iSSULT PUTSUANT 10 8 METEET) wrerrcnrrcnneeriseninns Os -0- Os -0-
Repayment 0f INAEBLEAnESs ... .ot s s e s Os -0- Os -0-
Working capital et e eeeeeeeee e oA 25 AR 8RR RR 8RR AR 18R Os -0- $.8.678.835.00
OURET (SPECIEY): __ rveveresesssmmmssseessseesssssesseesosssssssssnss e sssss s 1 e e Os -0- s -0-
COIUIMI OIS ... eree s commemmmaaa e 8 R e (s -0- ] $.8,678,835.00
Total Payments Listed {column totals added) ..o BJ $_ 867883500

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 foltowing signature constitutes an
undeniaking by the issuer to furnish the U.S. Securitics and Exchange Commission, upen written request of its staff, the information furnished by the issucr (o any non-
accredited investor pursuant to paragraph (b)2) of Rule 502,

Issuer (Print or Type) Signature Date
Celio Technology Corporation }{___,— Oade — Ibll%/ﬁ
Name of Signer (Print or Type) Title of Signer (Print m‘ype)
Kin Bailey President
ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. US.C. 1001.)
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