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Nitme of Offering (L cheek it this is an wenendment and name has changed. and indicate change.) \
Convertible Promissory Notes and Common Stock PM\
Filing Under (Cheek box{es) thutapply): ] Rule 504 O Rule 305 X Rule 306 [ Section 4(6 j% BE@&,VE&\
Type of Filing: B4 New Filing (0 Amendment
é:—; ‘I 0 7nﬁ-9

A. BASIC IDENTIFICATION DATA \%, sEus )
1. Enter the information requested about the issuer X 1n P
Name of Issuer (] check i this an gmendment and name has changed, and indicate change.) \ e oM
Data Storage Software Lab, Inc.
Address of Exeeutive Offices {Number and Street, City, Stake. Zip Code) Telephone Numbdpafftluding Arca Code)
2688 Middlefield Road, Suite A Redwood City, CA 84063 (925} 915-1677
Address of Principal Business Operations {Number and Street. City State. Zip Code) Telephone Number {Including Area Code)
(il ditterent from executive Oftices

Briel Descripti " Business
Software Distributor PROCESSED

Tvpe of Busipess Organization UCT I 5
B corporation O limited parership, alrcady formed O other ¢please specify): m
[ business trust ] timited partnership. to be formed -

,
Month Year i
Actual or Estimated date of Incorporation or Organization: BJ Actunl T} Estimated HNANC'AL

Lo]s]  [o]s]

Jurisdiction of Incorporation or Qrganization: (IEnter two-letter LS. Postal Service abbreviation for State;
CN for Canada; FN for other toreign jurisdiction)

D|E

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 46). 17 CFR 230.301 et seq. Or 13 U.S.C.
77d96).

When 1o File: A notice must be liled no later than 15 days afler (he first sale ol securities in the offering. A notice is deemed filed with the U.S, Securities and Exchange
Commission (SECY on the earlier of the date it is received by the SEC at the address given helow or. if received at that address after the date on which itis due. on the
date it was mailed by United States registered or centified mail 10 tha address.

Where 1o File: 1).5. Securities and Exchange Commission. 430 Fitih Street, N.W., Washington, D.C. 20549,

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photacopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes thereto, the
infbrmation 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 indieate reliance on the Uniform Limiled Offering Exemption {ULOI) for sales of securitics in those states that have adopted U1LOE and
that have adopted this form, Issucrs relyving on ULOE must file a separate notice with the Sccurities Administrator in cach state where sales are to be. or have been
made. If 21 state requires the payment of a (ee as a precondition o 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 pant 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.
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A. BASIC IDENTIFICATION DATA

2 Enter the intormation requested for the loltowing:
» Euch promoter of the issuer. if the issuer has been organized within the past live years:
e Lach 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:
o Each exccutive officer and director of corporate issuers and ol corporate general and managing partners of partnership issucrs: and
s Each pencral and managing partner of partnership issuers.

Check Boxies) that Apph: [ Promoter & Beneficial Owner B Executive Officer B Director [ General and/or Managing Partner

Futt Name {Last name first. it individual)
Franek, Krzysztof M.

Business or Residence Address (Number and Street. City. State. Zip Code)
2688 Middlefield Road, Suite A, Redwood City, CA 94063

Check Box(es) that Apply: 3 Promoter O Beneficiat Owner B Executive Otlicer O Director CJ General and/or Managing Pariner

FFull Name (Last name first, i individual)
White, Mark Cameron

Business or Residence Address (Number and Street. City. State. Zip Code)
545 Middiefield Road, Suite 250, Menlo Park, CA 94025

Check Box(es) that Apply: [ Promoter [ Benelicial Owner {3 Exeeutive Olficer O Dircctor [ General and/or Managing Partner

Full Name (Last name first, it individual)
Bak, Janusz

Business or Residence Address {iNumber and Street. City, State, Zip Code)
2688 Middlefield Road, Suite A, Redwood City, CA 94063

Check Boxqes) that Apply: [ Promoter O Beneficial Owner X Executive Officer O Director  {J General and/or Managing Partner

Full Name (Last name (rst. i individual)
Franek, Miroslaw

Business or Residence Address (Number and Street. City. State. Zip Code)
2688 Middlefield Road, Suite A, Redwood City, CA 94063

Check Box(es) that Apply: O Promoter O Benchicial Owner [0 Executive Ofticer [ Director [ General and/or Managing Partner

IFull Name {Last name irst, if individual)

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

Check Boxtes) that Apply: 3 Promoter [ Benelicial Owner [ Executive Ofticer O Directer ] General and‘or Managing Pariner

Full Name {Last name [irst. if individual)

Business or Residenee Address (Number and Street. City. State. Zip Code)

Check Box(es) that Apphy:  [J Promoter [ Beneficial Owner  [TJ Exceutive Officer O Dircetor [ General andfor Managing Partner

Full Name (Last name first, if individual)

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

Check Boxes) that Apply: [ Promoter [ Benelicial Owner [ Executive Olficer T Director O General andéor Managing Partner

Full Name (Last name {irst if individual)

Business or Residence Address (Number and Street. City, State. Zip Code)
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B. INFORMATION ABOUT OFFERING

I, Has the issuer sold, or does the issuer intend to setl. to non-aceredited investors in this offering?

Answer also in Appendix. Column 2. if filing under ULOE.

Yes No
| X

2. What is the minimum investment that will be accepted from any individual? e $_388.396.06
Yes No
3. Does the ofTering permit joint ownership of a single Unit? L X Il
4. Enter the information requested for cach person who has been or will be paid or given. directly or indirectly. any commission or
simmilar remuneration for solicitation of purchasers in connection with sales of sceurities in the offering. 1Fa person Lo be listed is an
associated person or agent ol a broker or dealer registered with the SEC and/or with a state or states. list the name of the broker or
dealer. I more than five ¢5) persons 1o he listed are associated persons of such a broker or dealer. vou may set forth the information
for that broker or dealer only,
Full Name (Last name first. it individual)
N/A
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
(CReCk Al SLAEE™ OF CHECK IMAIVIGUIE STELES) carvreetr it ereseeeee et rerseeretsseseassessesentss s someseseesssaesessesssasssasssssesssssammssasas bbbt ess et ae st esasbnins O Al States
|AL) |AK] [AZ] [AR] fCA] [COJ [CT] |DE] |DC] |FL] 1GA] 1] [1D}
fIL} [IN] HA| [KS] [KY} [LA] [ME] IMD]  [MA]  [MI] [MN]|  [M5] IMO]
[MT] INE] [NV] [NH] [NJ] [NM]  [NY] INC] INDj} jOH} [OK] [OK] IPA]
[Ri] [SC] ISD] (TN 4TX] JUT]  [VT] (VAL WA [WV| [WI] [WY]  [PR]
FFull Name {Last name firse. if individual)
Business or Residence Address (Number and Sueet. City, State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “AlL SIS 07 CRECK IMAIVIUAD SEIICSY oottt ee e et et eeeeee e e esteesabeastesssseaabeeabeeastar s sresrase s mnevescra e e eae e e et our s e neenaenoerrene ] Al States
|AL] |AK] |AZ) |AR] |CA] [CO| |CT) [DE] IDC] [FL] |GA} [HI] 11D]
JIL) [IN] [IA] IKS] |KY] [LA] |MIZ] IMD]  [MA]  [MI] [MN]  [MS] [MO}
[MT]  NEl  INV] INH] NJ|  [NM] [NY] INC| [ND| [OM] [OK} [OR]  [PA]
[RI| [SC]  ISD]  ITN|  ITX]  JUTI  [VTI  [VA] WAl |WV] [WI}  [WY] [PR]
Full Name (Last name tirst. 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 Al States™ of Check INIVIHUAT SEIESY ooiii it ee e ee e dee et e et e e e s Lo b e et e s Ea s bk e s s an s s L All States
|AL] |AK] [AZ] fAR] [CAl |CO} ICT]) [DE) |DC |FL] |GA) [HI] (1D}
[L) [IN] [1A] |KS] IKY] |LA] IME] IMD] [MA] [MI) IMN]  [MS} [MO]
|MT] INE] [NV [NH} INJ| INM]  [NY] INC] IND [O] |OK] [OR] [PA]
[RI] [SCI ISPl ITN]  ITX] ULl [VT]  [VA]  |WA] |WV] |WI]  jwY| [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter =07 il an answer is “none” or “zero,” I the transaction is an exchange offering. check this box [ and
indicate in the columns below the amounts of the seeurities offered for exchange and already exchanged.

Tvpe of Security Aggregate
Offering Price

Common B [J Preferred
Convertible Securitics (InCluding WATTARIS ..o e s $5.491.437.12
Partnership FEICTCSES 1ot emeeeeeeeeee oo eee se ot ebsatasbae et st s sees e ettt et et e s bbb s s s B
TOMAl e et ernein e rs v ressreneesoe 93,900. 000.00

Answer also in Appendix. Column 3. if filing under ULOE.

t2

Enter the number of aceredited and non-aceredited investors who have purchased seeurities 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 07 if

answer is none” or Tzero.”
Number
Investors

ACCTCAIICU TNV ESTOMS 1ot ortee et se e eeeeetieeeeeteceeettiae s taaeesasneessmeeensanse e s terasbs e s Rsesor b et ar smb e e beenn naee e e srabesennsn s 2

NON-GCCTEUIIC TIVESTOTS 1ovtirciriiie e eme e et s eaes ettt ereeasea e b re b e b et a b ran e s s e ns e n 0
Total (for filings under Rule 304 0nIV) e N/A
Answer also in Appendix. Column 4. if filing under ULOE.

3. Ifthis filing is for an offering under Rule 304 or 303. enter the information requested for all securitics sold by
the issuer. to date, in offerings of the tvpes indicated. in the twelve (12} months prior to the first sale of
securities in this offering. Classify securities by tvpe listed in Part € — Question |.
Type of Oftering Type of
Security
RUle 305 s s __IN/A
ReUIBLION A ottt e et e e N/A

4. a. Fumnish a statement of all expenses in connection with the issvance and distribution of the securities in this
offering, Exclude amounts relating solely 1o organization expenses of the issuer. The information may be given as
subject to future contingencies. 11 the amount of an expenditure is not known, furnish an estimate and check the box
to the lefi of the estimate.

Printing and Engraving COStS. .o it s s e R e e s e aa st an et e
LCEAL LS ceviiiri et eret et ee v e et et ems s e e er e s b s e b ot ekt r ek e R R n e er b LA ES RS R R bR e
ACCOUNTINE FOUS. ottt ittt et et e eae e r e ec st et e et e et st e m e smeases s eme ek ad T AR TS EE b LS b e R AR H AR TR gTa g an e sb e b
Sales Commissions (specify finders” fees Separately) e

Other Expenses (Aentify) oo b

RKOOOOXOO

BT LU OO OPURN
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Amount Already
Sold

5
5 R562.88

$5.491.437.12
$
$
$5.500,000.00

Aggregate
Dollar Amount
Of Purchases
$.5.500,000.00

$ 0
S NIA

Dollar Amount
Sold

$_N/A
5 N/A
S_N/A

5

3>

00,000.00

200.000.00




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

h. Enter the difference between the aggregate oftering price given in response 1o Part € — Question | and totat expenses
furnished in response to part C — Question 4.a. This difference is the “adjusted gross proceeds 1o the issuer.” ... $_5.300.000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used (or each of the purposes
shown. I the amount for any purposc is not known. furnish an estimate and check the box to the lefi of the estimate, The
total of the payments listed must equal the adjusted gross proceeds to the issucr set forth in response to Part C - Question 4.b

above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SEIATIES AN FOS vt rivvi v iss s s er e sresssens e o sess s eascasae b eeseseeassee et ne et b e si e ona s s s
PUFCHASE OF T CSMAEC v vvrevreervereersrascsoeseerersersessssessersssesesessensessrssessesssmasresrasesorsemenronneis [ 8 s
Purchase. rental or leasing and installation of machinery and equipment........o..oinn ]s O s
Construction or leasing of plant buildings and facilities ... O s O s
Acquisition o other businesses (including the value of securitics involbved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TTYETEICT} et et et ettt e aes et em et e e et e e et cssesemse e ee s sem s es e ek e ach s bbb a bbb s s
Repayment of Idehlediness. oo s O s
Working capital (and SUIM-UP EXPENSES) vvorerrececoeee e seeeee e esasessesse s sesnesenene L 9 B $.5.300.000.00

Other {specify);

e —— 0 s s |
COMIMB TOMIS. 1.t oeiiviceee et ev et seessrsssss st s ersss s eneenee L] 8 & $.5.300.000.00
Total Payments Listed (column tofals added) oo e X $.5.300.000.00

D. FEDERAL SIGNATURE
The issuer has dufy caused this notice to be signed by the undersigned duly authorized person. 1 this notice is filed under Rule 503. the foilowing
signature constitutes an undertaking by the issuer to fumish to the U.S, Securities and Exchange Commission. upon written request of its stalt, the
information furnished by the issuer o any non-aceredited investor pursuant to paragraph (b)(2) of Rule 302

Issuer (Print or Type) W Date
Data Storage Software Lab, Inc. : Wr October & . 2007

[ ]
Name of Signer (Print or T'vpe) Titke of Signer {Print or Type)
Krzysztof M. Franek President
ATTENTION

[ntentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

b, Is any party deseribed in 17 CFR 23

0.252 ©. (d). () or (1) presently subject 1o any of the disqualification provisions Yes No

O SUEI 8 T oo ettt et e e oo e ee e oo b4 Aes At s At ha T teeaneeabtas bt eenbeataeaneesene e te ek dsbtea e e O P

)

See Appendix. Column 3. for state response.

D (17 CFR 239.500) at such tinwes as required by state law.

The undersigned issuer hereby undertakes to furnish o any state administrator of any state in which this notice is filed. a notice on Form

3. The undersigned issuer hereby undertakes to furnish (o the state administrators. upon written request. information furnished by the issuer

10 offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Oifering Exemption (ULOE} of the state in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person,

Issuer (Print or Tvpe)

Data Storage Software Lab, Inc.

Signn%

Daie
Qctober £. 2007

Name (Print or Tvpe)

Krzysztof M. Franek

Title tPrint or Type)

President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every
notice on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or

bear typed or printed signatures
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APPENDIX

Intend to sell to
non-accredited
investors in State
(Part B-Item 1)

3

Type of security
offering price
offered in state

{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C- ltem 2)

5
Disqualification under
State ULOE (if yes,
attach explanation of
waiver granted)
(Part E- Item 1)

State

Yes No

Convertible Notes
& Common Stock
$5,500,000.00

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

AL

AK

AZ

AR

CA

co

cr

DE

DC

GA

HI

N

KS

KY

LA

ME

MD

MA

K2

$5.500.000 0

O




APPENDIX

Intend to sell to
non-accredited
investors in State
(Part B-1tem 1)

3

Type of security
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C- Item 2)

Disqualification under
State ULOE (if yes,
attach explanation of
waiver granted)
{(Part E- ltem 1)

State

Yes No

Convertible Notes
& Common Stock
§5,500,000.00

Number of
Non-Accredited
Investors

Number of
Aceredited
Investors

Amount Amount

Yes

No

NI

NM

NY

NC

ND

Ol

OK

OR

PA

Rl

sC

SD

™

X

ur

VT

VA

WA

WV

WY

PR
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