OMB APPROVAL

FORM D B : - N ' . OMB Number 3235 0076

Notice of Exempt . u.s; _Secui'ities and'Exchange Commission Expires. October 31, 2008
Offering of Securities ' v Wnsh.ington DC 20549

Estimated average burden
hours per response: 4.00

{See instructions beginning on page 5}

Intentional misstatements or omissions of fact constitute federal criminal viclations, See 18 U.S.C 1001,

Item 1. Issuer's ldentity

Name of Issuer o

Entity Type (Select one)

Previous Name(s) None
|SOFT MACHINES, INC. | () Corporstion
Jurisdiction of Incorporation/Organization () Limited Partnership
(™) Limited tiability Company

Ealifornia |

Year of Inconpora{ion/Organizmion

— R -

1y Over Five Years Ago U within Last Five Yoars [ ~ ~ ~ ~ r Yel 1o Be Fom\ed L
\) tspucify year) 2006 \) |———————— j

{if mare than one issuer is filing this notice, check this box _ | and identify additional issuer(s) by atmrhr'nPRO@Eon Page(s).)

i{tem 2. Principal Place of Business and Contact Information

General Partnership

Business Trust

OO

Other (Specily

s

Street Address | Street Addrass 2 FEBT 12009 E -
=

3256 Penryn Rd, Suite 210 | THOMSON REUTERS |

City State/Province/Country ZIP/Postal Code Phone No.

Loomis ca | [es650 | [(916) 652-7711 ]
Item 3. Related Persons

Last Name First Mame Middle Name ﬂ

[Campbell l IGordon I | Mall Proeessing ]

Streat Address 1 Streer Address 2 Seetion

Eo Soft Machines, Inc., 3256 Penryn Rd, Suite 210 l [ FER AN D000 I

City State/Province/Country 2IPfPostal Code TED U TUhY

Loomis icA | [oses0 | Washington, DC

Relationship(s): [ ] Executive Officer Director | Promater 105

Clarification of Response {if Necessary) | I

{Identify additional related persons by checking this box Z} and attaching ltem 3 Continuation Page(s). )
Item 4. Industry Group {Select one)

) Agriculture () Business Services () Construction
Banking and Financial Services Energy () RENS & Fimance
oy ki = ‘
l:) Commuercial Banking Electric Utillties O Residential
() Insueance (3 Energy Conservation (O)  Other Real Estate
(Ty  Investing () Coal Mining .
{7y Investment Banking (O FEavironmental Services i-_-_) Retailing
{7)  Poolud Investment Fund ) Oil&Gas () Restaurants
) Technology
If selecting 1his Indiustry group, also select one fund {O) Other Energy -
. . (/) Computers
type below and answer the quustion belows: o
Health Care O Teletommurications
O Hedge Fund O Biotechnoloyy
Ty p f O Gther Technology
{_) Prvate Equity Fund J Health Insurancae
() Venture Capital Fund | () Howntah & Physcans Travel
O Other Ipvestment Fund (7Y Pharmaceutcals O Airlines & Airparts
Is the 1ssuer regisiered as an INvestmaent [f) Other Health Care O todying & Convennans
company under the Investment Company . U Tounsm & lravel Sarages
Actof 19402 1) Yes () No Q) Manufacturing A () Other Travel
{:) Other Banking & Financial Services REBI Estate
13 Commercial () Qther

SEC1972 (09/08) - . . FormD 1
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Itemn 5. Issuer Size

U.S. Securities and Exchange Commission

{Select one)

Washington, DC 20549

Revenue Range {for issuer not specifying "hedge”

or"other investment" fund in ltem 4 above}

O
>
D

Item 6. Federal Exemptions and Exclusions Claimed

No Revenues
$1 91,000,000

$1,000,001 - $5.000.000

55,000,001 - $25,0600.000
525,000,001 - $100,000,000

Over $100,000,000

Decline 1o Disclose

Not Applicable

Aggregate Net Asset Value Range (for issuer
specifying "hedge” or "otherinvestment” fundin
Item 4 above
OR ™ ’

QO C O

\
’

eOCC

Ne Aggregau; Net Assal Value

$1-55,000.000

$5,000,001 - $25,000.000
$25,000,601 - $50,000.000
$50,000,001 - 5100,000,000

QOver $100,000,000
Decline to Disclose

Not Applicable

{Select all that apply)

JOoU8C

Rude 505
Rule 506

Sa]

Rude 504(b){1} {not (i), (i} or (i)
Rule 504(b){1)(7}
Rule 504(b)1){ii)
Rude S04{b){ 1))

Securities Act Section 4(6)

Item 7. Type of Filing

Investment Company Act Section 3(¢)

Oonoogd

Section 3{c) 1}
Section 3{c)2)
Section 3{c}i3)
Section 3(¢)(4)
Section 3(c)(5)
Section 3(c)(6)
_Seciion 3(en?)

O aOCcnos

Section 3{c)(9)

Section 3(c)10)
Section 3(c){11)
Section 3i¢cH12)
Section 3(c}{13)

Section 314

@ New Notice

Date of First Sale in this Offering: [7/9/2007

Item 8. Duration of Offering

OR

;D Amendment

| oR

] First Sade Yet 1o Qccur

Does the issuer intand this otfering to last more than one year?

Item 9. Type(s) of Securities Offered

{Select all that apply)

D Yes

E[NO

{1 Equity
[v/] Debt

D Option, Warrant or Other Right to Acquire
Another Security

D Security to be Acquired Upan Exercise of Option,
Warrant or Other Right to Acquire Security

Item 10, Business Combination Transaction

(] Pooled Investment Fund Interests

"} Tenant-in-Common Securities

[} Mineral Property Secuities
[ ] Other{Describe)

io ting oficrmeg Deindg made m Zainehion wothy 3 Businegss combmanion

TG TN, SR As 3 e, ACQUISITIGn oF eehante ulffern?

Clanfication of Response (if Nocessarys

D Yeas

[ No

_Feam Dy 2




FORMD . U S. Secuntaes and Exchange Commission

Washmgton DC 20549

Itern 11. Minimum Investment

Minimum investment accepted from any oulside investor S [0 I

ltem 12. Sales Compensauon

Recipient Recipient CRD Number

!7 J D No CRD Number

(Associated) Broker or Dealer "] None

{Associated) Broker or Dealer CRD Number

|

| [:] Mo CRD Number

Street Address 2

Street Address 1

City State/Province/Country ZIB/Postal Code

| N | |

1 e e —— S

S1ates of Solicitation _] All Slates
TJaL [Jak [Oaz (AR [J¢a (Jeco [Joar [—Qoe Odbc Oa [Jea Or [
Clw [ON Ow ks xy T OOMe Omo Oma [Iwa [IMe [Ims [Twmo
(Jmr CINe [Onv OONe o O v [y [ONC [JND [JOH [Jok [Jor [1ra
Cla [Osc OJso Jwn Owx Our vt Ova OQwa OQwy [Ow [Owy [CfeR

(identify additional person(s) being paid compensation by checking this box |:] and attaching ltem 12 Continuation Pagew).)

Iltem 13. Offering and Sales Amounts

{a} Total Offering Amaount s l 1,684,000 ] OR L[] indefinite

b} Total Amoun: Sald 511,684,000

{c) Tolal Remaining to be Sold 5 IO l OR ™7 imuiini
_t Indefinite

{Sublract (a) rom (b))
Clarification of Response (il Necessary)

Item 14. Investors

Check this box *'7 if sccuritios in the offering have been or may be sold 1o persons who do not qualify as accredited investors, and enter the

number of sunh non-accredited investors who already have invested in thu offering: :}
Enter the total number of investors who already have invested in the offenng: D

Item 15. Sales Commissions and Finders' Fees Expenses

Provide separately the amounts of sales commissions and finders' fees expenses, if any. If an amountis ngt known, provide an eshimate and
check the box next 1o the amount,

Sales Commissions $ |0 J (] esumate

Finders' Fees $ fO ] D Estmate

Clarification of Ruespanse ut Hocassary)

Form 2D 3




FORM D UU.S. Securities and Exchange Commission
Washington, DC 20549

Item 16. Use of Proceeds

Providi the amount of the gross proceeds ol the offenng that has been or is proposed o be D Estimate
used for payments 1o any of the psons fequired 0 be nained as executive officers, 5[0 I

diteetons o prosalers in response 1o e 3 above, If 1he amount 1s unknawes, provide an

estimate and choeck the box nexd 1o the smount,

Clarification of Respanse (f Nu oy}

L_ . ,

Signature and Submission

Please verify the information you have entered and review the Terms of Submission belows before signing and submizting this notice.
Terms of Submission. nSubmitting this notice, each ldentifled issuer is:

Notifying the SEC and/or each State in which this netice is fited of the offering of secusitles de scribed and
undertaking 10 furnish them, upon written request, in accerdance with applicable faw, the information furnished to offerses.”

Innevocably appointing each of the Secretary of the SEC and the Securities Administrator of other legally designated officar of
the State in which the issuer maintains its principal place of business and any State in which this notice is fited, as its agents foe servige of
process, and agieeing that these persans may accept service on its behall, of any notice, process or pleading, and furthes agrawing that
such service r1'1ay be made by registered or ¢ertified mail, in any Faderal or state action, adminisirative preceeding, o arbitration biought
against the issuer in any place subject to the jusisdiction of the United States, if the action, proceeding or arbitraticn (a) arises out of any
activity in connection with the offering of securities that is the subject of this netice, and (b is founded, directly or indirectly, wpon the
arovisions of: (i) the Securitles Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Adt af 1934, the investmant
Cempany Act of 1940, or the Investrment Actvisers Act of 1940, or any rule or requlation under any of these statutes; or {i} the laws of the
State in which the issuer maintains its principat place of busingss or any State in which this notice is fited.

Cerlli!ying that, if the issuer is claiming a Rule 505 exemption, tha issueris not disqualifiad from relying on Rule_305 for ong of

the reasons stated n Rule 505(h)(2)0in.

) This undertaking does not atfect any havts Section 162{a) of the National securities Markets Improvemaent Act of 1998 ["NSMIATH b, L No, 104 294,
110 Stat. 3416 10¢1, 11, 1996} wnposes on the abality of States o require information. As a rosnll, if the secusdies thal are 1he subject of his Fonn Qare
“covared securities” for purposes of NSMIA, whethe in all instances or due [0 the nature of tha offering that s tha subjoct of this Form 0. Statey cannol
coutinely require offening matesials under this underiaking or otheswise and can require aftening matenals only to the extent NSAUIA permis themi 1o w0

o under NSKIA's preservation of their anti-fraud authority,

Each identified issuer has read this notice. knows the contents to be true, and has duly caused this notice to be signed an its behall by the
undersigned duly authorized person. (Check this box f ‘ and attach Signature Continuation Pages for signatures of issuers identitied
in ltem 1 above but not represented by signer below.)

tsauer(s) Name of Signer

'SOFT MACHINES, INC. ] [Mahesh Lingareddy B

Signature Title

ré N S ey | i [&hief Financial Officer
7 ! Date
Number of continuation pages attached: L1_ l { 0O f/ 9/([ o ?

Persons who respond to the collection of information contamed in this ferm are not required 10 respond uniess the form displays a curteniyy virdied E30AR

| E——

S

number.

Fornr D 4




FORM D U.S. Securities and £xchange Commission

Washington, (3C 30549

Item 3. Related Persons (Continued)

item 3 Continuation Page

Last Name

First Name

I[Lingarcddy

I {Mahesh

Street Address )

Street Address 2

tadaie Name

N A}

N |

/o Soft Machines, inc., 3256 Penryn R, Suite 210

Srate/ProvincesCountry

lca

City

Loomis |

le -

e e ey

Helatianshipts:: 7] Executrve Officer [} Directar | Promotes

ZIPrPastal Code

{95650

Clanfication of Respanse {if Necessary) [

Last Name

First Name

|Abdallah

J IMohammad

B

siddle Mame

Street Address 1

Street Adddress 2

- - -
c/o Soft Machines, Inc., 3256 Penryn Rd, Suite 210] | N
City State/ProvincesCountry ZIP/Postal Cade
Loomis | ica l95650 |
Relationshiplsl: 7| Executive Otticer [} Divector {7} Peomoter
Cleanncavan of Response (f Necessary) I 7 B !
Last Mame First Haine Ehadally M
| vu Albert ||
Street Address Sitect Addiess 2 B
[c/o Soft Machines, Inc., 3256 Penyn Rd, Suite 210 | | ) -
City State/Provinge/Country ZiP/Postal Cade
‘Loomis J lca | leses0 ]
delanonstupish [ ] Fxecutive Officer [7 ] Dicector [} Promnter

Clwritication of Response Of Necessary) [

Last Name

e —

first Hame

Street Address |

J 1

StatesProvince/Countsy

Sireet Address 2

ZIP/Postal Code

L |

Relationshipis): [ Executive Offcer * 7Y Director !

Clannicanon ot Respanse of Mecessang I

_H |

1

VU |

{Copy and use additional copies of this puge as necessary.)

Form D Y




