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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
Washington, D.C. 20549 OMB Number................ 32350076
. . Expires;.........cceeeniee Agpril 30, 2008
FORM D Estimated average burden
hours per response ............... 16.00
NOTICE OF SALE OF SECURITIES SECUSEGNLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DAlTE RECENlED
Name mng {0 check if this is an amendment and name has changed, and indicate change.)
SearchForce, Inc. — offering of Series C Preferred stock
Filing Under (Check box(es) that apply): ] Rule 504 O Rule 505 B Rule 506 [T Section 4(6) [JULOE
Type of Filing: 3 New Filing [J Amendment —
/s
1. _Enter the information requested about the issuer )
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) 07075811
SearchForce, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Inciuding Area Code}
3 Waters Park Drive, Suite 211, San Mateo, CA 94403 (650) 235-8800

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
{if different from Executive Offices)

Brief Description of Businass

SearchForce, Inc. builds internet-based software platforms to facilitate the management of marketing
across ‘Pay per Click’ or ‘PPC’ search engines.

Type of Business Organization 5
B corporation [1 timited partnership, already formed [ other (please specify): PHOCESSE
[ business trust [ limited partnership, to be formed
Month Year A
Actual or Estimated Date of Incorporation or Organization: 05 04 (3 Actual [ Estimated SEP 1 1 m?

CN for Canada; FN for other foreign jurisdiction)

Jurisdiction of tncorporation or Organization: (Enter two-letter L).S. Postal Service abbreviation for State:
g .~ HOMSON
_____J

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: Al issuers making an offering of securities in refiance on an exemption under Regutation D or Section 4(8), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).
When To File: A notice must be filed no later than 15 days after the first sala of securities in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the earfier 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 Fifth Avenua, N'W., Washington, D.C. 20548,

Copies Required: Five (5) coples of this notice must be filed with the SEC, one of which must be manually signed. Any copies 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 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 s no federal filing foe.

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 foe 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

Fallure to file notice In the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate foderal notice wili not result in a loss of an available state exemption unless such exemption is predicated on the
flling of a federal notice.

Potential persons who respond to the collection of information contained in this form

SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB 10f§
control number.

Doc #:US1:5082045.1



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;
s Each beneficial owner having the power to vote or dispese, 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 partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: ] Promater [1 Beneficial Owner [ Executive Officer [ Director [ General andior
Managing Partner

Fufl Name (Last name first, if individual)
Berger, Charles

Business or Residence Address {Number and Street, City, State, Zip Code)
3 Waters Park Drive, Suite 211, San Mateo, CA 94403

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

Full Name {Last name first, if individual)
Dsouza, Dhiren

Business or Residence Addrass {Number and Street, City, State, Zip Code}
3 Waters Park Drive, Suite 211, San Mateo, CA 94403

Check Box(es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer B3 Director [ General and/or
Managing Partner

Full Name (Last name first, if individuatl)
Patel, Samir

Business or Residence Address (Number and Street, City, State, Zip Code)
3 Waters Park Drive, Suite 211, San Mateo, CA 94403

Check Box(es) that Apply: [0 Promoter [3 Beneficial Owner [ Executive Officer < Director O General andfor
Managing Partner

Full Name {Last name first, if individual)
Simon, David

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

3 Waters Park Drive, Suite 211, San Mateo, CA 94403

Check Box(es) that Apply:  [J Promoter 3 Beneficial Owner O Executive Officer B Director ] General andfor
Managing Partner

Full Name ({Last name first, if individual)

Stevenson, Peter

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

3 Waters Park Drive, Suite 211, San Mateo, CA 94403

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ 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)

Check Box{es) that Apply:  [J Promoter [ Beneficial Owner [l Executive Officer [ pirsctor [] General and/or

Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address . {Number and Strest, City, State, Zip Code)

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



B. INFORMATION ABOUT OFFERING

Yes No
1. Mas the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offeing? .........c..covveciiniincininss 0 &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $___N/A
Yes No
Does the offering permit joint ownership of & SINGIE UNIP ......ccoerirreer i e e e 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 solicitation of purchasers in connection with sales of securities 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 mora 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. N/A
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 INAIVIAUA] SIAIES) ........c.w-rereseeveeeeieeeeeaseessere e sasssesessess st res s es st e s ersaes et ss s nsbane s O Al States

[azZ) [5] (6E) (Ga]
N) (Al  [ks] (Ma] [m] [MN]  [mS]
(M1l  [nE] [(Nd] W]  [™]  [NY]
[wi]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Deater

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INAIVIAUAI SEELES) ............co.ivcvireerererrermerirr s ersas e easomcorcsses e esets st sissnssssasssssessassassessasssassesis [ ANl States
(AzZ] [oc] [Gal [H]
O [ks] [meE] (Ma) [m] [MN}] [MS]
(M7 [NE] [NH] [NM]
[wi]

Full Name {(Last name first, if individual)

Business or Residence Addrass (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 iNdIVIAUAI SEILES) ... ..ot seeeerarrensesnsresme s se s resecreseemrsb s b s s s b s s e e s e r e pra s vmsason ] Afl States
[ [AZ] [co] [oc] I
On)  [(A]  [ks] W] [mp] [mA] [m] (MN] ([MS] [MO]
Ml [nE] [w] [EH [W] (W)
[wi}

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



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

Enter the aggregate offering price of securities included in this offering and the total amount atready
sold. Enter "0" if answer is "none” or “zero.” If the transaction is an exchange offering, check
this box [J and indicate in the colurnns betow the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIBDE ...ttt e e rne bt en et ren e e re s e b e nabeen st seae st ereanesessa st e ses s e bearsen et e nae e s N/A $ NIA
$4,300,000 $4,300,000
Convertible Securities (including warrants) N/A NIA
PaMNErSHD IRTEMESLS.........cociii e reiirse et sis e s s s b b besbsbb s b st e aet s bes b sas sttt bansnssenssesnnaner S N/A $ N/A
Other (Specify U TOPU SOOI $ N/A $ N/A
TOMA ..ccrei it e bbb s et b b es et R st Ea e aE e ernne e et s $4,300.000 $4,300.000
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 offarings 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 "ngne" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCREAREA INVESIOMS ... oot se et e e ssees e emeeecss b s s sss s s e s 1 $4,300.000
Non-accredited Investors 1] 5 0
Total (for filings under Rule 504 ORTY).........cccoernerrneererronsssersnessrrsssiassssaesemnssens N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULCE.
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 twetve (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
RUIB BOS5 ...ttt ce e et ey eree e et aeee e e et geaeeeree e an see et se et st re et et re e ertes e baas et NIA $ N/A
REQUIAHON A ......oovieeririrestrssienriserssssermersresasssnssessasss senssers sesermssnsssssssasesseasssesaseass s ssesmessersesesnens N/A S N/A
RUIB B0 ..o eecttee et te et eenssa e e an s ersan s s ms bt ban b besa s b aentsemrn e me st tb et anse penbassssaresernenssrnans N/A $ N/A
TOMAN ..ottt iece et v mereas e aegeenentonrestaeeseeaesmratetaesseraareaseeree st aeesensanternentensins N/A $ N/A
a. Fumish 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, If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTARSIET AGBRES FBES......cvoviviceveererrnrirserrnesseseresrerresetessresas st esesesmsnss seesrsnensanse e st ensstasnestnanssasmesssasmsanness a $ 0
Printing and ENGravING COSS. ..o et eeasese s srse e sstetaas e sesbsasssss e se e reraseassas st sre s ors e searroncseracs a $ 0
LBGAI FEES.......ocveviirirerviries st st esrmseesas et e bassses b rbsas s s et st bras st easebonsonssbasstssrsasatestssssantrserestesnssennrnssanarsesrens £ | $75000
ACCOUNEING FBES ...c.o.ovrerrmeecrriracacrseesre e sescseressarenssers seess s sesstsres e seases ressset niassenessessiasec seereenstsnssessemeseness O s_o
ENDINEOIANG FOOS......co.eceiceecesetiteaetsaessiesscssmessseas s e assass s seaese s asatebes st bt vsne s eaatsamseeeus et sasassenassmsansennserrass O $ 0
Sales Commissions (specify finders’ fees SeParBEIY) ..o b ssres e e erss s assenssnessemsseeanas d $__ 0
Other Expenses (identify)..............cc.ccoeviceeicrirenrcveeeisee v eenese O $ Q
L - | OO P OO PO P PSP %4 $75,000




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

PTOCERAS 10 thE ISSUBK." ........oovi e crainc s oe s s e e se s sns s sa et eae presesnamesassnsanasvienemrssenensenrasennins $4,225 000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds {o the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments {0
Affiliates Others
SAlANES ARG FEES ......o.cvoeeeeee et et ra b emste st et se b s senesssneeseneeseerassetrssessastesesrssanernsns L1 O, 0 Os 0
PUIChESe OF MBAI BBLALE.............c.cevveeverencireesiemene s esseresimes e erestesessstesantebes vebasssssasssssensbnsssesseasserssreses s 0 Os )
Purchase, rental or leasing and instaflation of machinery
BN QQUIBIIBNE.........eecseieitieact st ses st s st s bt sasbss st bt 18 b bbbt e ba s b sas b et sebaess b rebe s b srmrasetan Os Os
Construction or leasing of plant buildings and facilities.................co i 0Os Os ]
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUBE PUMSUANE 10 8 MBIGET)......c.ovrveecreeesiesniveeressaesseermsssessssnsssssoneressssramtesssesresssnssassnsensssesesioncassons L P 0 s
Repayrment of INABDIBANESS ..........c.c.oc.euiriccecerec s eies s et eses bbb s st ra s e e X $_200,000 s
WOTKING CAPHE] .........oeoeecoeeee oot eesce s e e e nscess s sas s sananesreerssesreesssransamas s sane s bressseabansnn Ods 0 Os
Other (specify): Cs 1] B3$4.225000
........... Os 0 Os o
COMIMIN TOLBIS. . oottt ee e et e emes e bestesama b et bbb s san b e saeta e bt seas st eenssbennsesnsoee KIs200000 (384225000
Total Payments Listed (column totals added)...............ccco i rrasiearenns X $4,425.000

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 fumish to the U.S. Securities 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
SearchForce, Inc. =T ooy l— September (g, 2007
Name of Signer (Print or Type) Titte of Signer (Print or Fypd)
Dhiren DSouza President
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18US.C. 1001}

‘%‘@



