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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number. 32350076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
FORM D hoursperresponse...... 16.00

NOTICE OF SALE OF SECURITIES

ot aessesonos UNILIND

Name of Offering (‘heck if this is an amendment and name has changed, and indicate change.) 06021603
RealPage, Inc. private issuance of Warrant to purchase shares of common stock

Filing Under (Check box(es) that apply):  [] Rule 504 [] Rule 505 [7] Rule 506 [7] Section 4(6) [} ULOE

Type of Filing:  {/] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (‘[:] check if this is an amendment and name has changed, and indicate change.)
RealPage, inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
4000 International Parkway, Carrollton, TX 75007-1913 972-320-3000
Address of Principal Business Operations (Nutober and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Provider of web-based property management systems for the multi-family industry P R@CESSED
Type of Business Organization &
7] corporation ] limited partnership, already formed [J other (please specify): ‘ﬂAN ﬁ 8 2@@@
{0 business trust [] limited partnership, to be formed TH@MQ ~
‘ =ON
' Month Year A
Actual or Estimated Date of Incorporation or Crganization: [013] [ZActwal [] Estimated FﬂNANCﬂA[L
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) BiE
GENERAL INSTRUCTIONS
Federak:

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15U.S.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 States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth 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
photocopices 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 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 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. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are (o be, or have been made. If a state requires the payment of a fee 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 -
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to tile the
appropriate federal notice wifl not result in a foss of an available state exemption uniess such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of inlormation contained in this form are not
SEC 193\%@0-?'%135357 required to respond unless the form displays a currently valid OMB cantrol number. 1 of 11
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2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;
e  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.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Winn, Stephen T,

Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Carrollton, Texas 75007-1913

Check Box(es) that Apply:  [[] Promoter  [[] Beneficial Owner Executive Officer [ ] Director {7] General and/or
Managing Partner

Full Name (Last name first, if individual)

Schmidt, Dean

Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Carroliton, Texas 75007-1913

Check Box(es) that Apply: {] promoter [] Beneficial Owner [/] Executive Officer [0 Director [ Generalandfor
Managing Partner

Full Name (Last name first, if individual)
Case, Mark L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
4000 International Parkway, Carroliton, Texas 75007-1913

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

Full Name (Last name first, if individual)

Charles, James J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
4000 international Parkway, Carrollton, Texas 75007-1913

Check Box(es) that Apply: [ Promoter 7] Beneficial Owner [/] Executive Officer [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Roper, Jeffrey L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
4000 International Parkway, Camoliton, Texas 75007-1913

Check Box(es) that Apply: ~ [] Promoter  [] Beneficial Owner [/ Executive Officer [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Harrison, James W.

Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Camoliton, Texas 75007-1913

Check Box(es) that Apply: [[] Promoter [[] Beneficial Owner D Executive Officer  [7] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Leeds, Jeffrey T.

Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Carroliton, Texas 75007-1913

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;
e  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.
e Each exccutive 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 Partrnier

Full Name (Last name first, if individual)
Hopper, Max D,

Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Carroliton, Texas 75007-1913

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner [7] Executive Officer [/] Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

Berkeley, Alfred

Business or Residence Address (Number and Street, City, State, Zip Code)
4000 {nternational Parkway, Carroliton, Texas 75007-1913

Check Box{es) that Apply:  [] Promoter (7] Beneficial Owner [] Executive Officer |/] Director {71 General and/or
Managing Partner

Full Name (Last name first, if individual)
Hurtwitz, Roger

Business or Residence Address  (Number and Street, City, State, Zip Code)
4000 International Parkway, Carroliton, Texas 75007-1913

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

Full Name (Last name first, if individual)

Wright, Jason

Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Carroliton, Texas 75007-1913

Check Box(es) that Apply: (] Promoter  [7] Beneficial Owner [] Executive Officer [/] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Malemee, James

Business or Residence Address (Number and Strect, City, State, Zip Code)
4000 International Parkway, Carrollton, Texas 75007-1913

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

Ful] Name (Last name first, if individual)
Barker, Timothy J.

Business or Residence Address (Number and Street, City, State, Zip Code)
4000 international Parkway, Carroliton, Texas 75007-1913

Check Box(es) that Apply: ~ [] Promoter  [7] Beneficial Owner [7] Executive Officer [} Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)
Seren Capital Ltd.

Business or Residence Address  (Number and Street, City, State, Zip Code)
4000 International Parkway, Carrollton, Texas 75007-1913

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each benei:lcial 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 partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [/] Beneficial Owner 7] Executive Officer [7] Director  [T] General and/or
Managing Partner
Full Name (Last name first, if individual)
Advance Capital Partners, L.P.
Business or Residence Address  (Nurnber and Street, City, State, Zip Code)
c/o Roger Hurwitz, 445 Park Avenue, 11th Floor, New York, New York 10022
Check Box{es) that Apply: [} Promoter [/} Beneficial Owner [ Executive Officer [] Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Apax Excelsior Vi, L.P.
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Roger Hurwitz, 445 Park Avenue, 11th Floor, New York, New York 10022
Check Box(es) that Apply: ~ [] Promoter  [] Beneficial Owner [/] Executive Officer [7] Director [[] General and/or
Managing Partner
Full Name (Last name first, if individual)
Carner, David
Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Carroliton, Texas 75007-1913
Check Box(es) that Apply: ] Promoter [___] Beneficial Owner D Executive Officer  [/] Director (] General and/or
Managing Partner
Full Name (Last name first, if individual)
Berkeley, Richard
Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Carmollton, Texas 75007-1913
Check Box(es) that Apply: [Q Promoter [/ Beneficial Owner [] Executive Officer [7] Director 7] General and/or
Managing Partner
Full Name (Last name first, if individual)
Camden Partners Strategic Fund lll, LP
Business or Residence Address (Number and Street, City, State, Zip Code)
One South Street, Suite 2150, Baltimore, Maryland 21202
Check Box(es) that Apply: ] Promoter  [] Beneficial Owner [/] Executive Officer [7] Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Chaffin, Ashley
Business or Residence Address (Number and Street, City, State, Zip Code)
4000 International Parkway, Camollton, Texas 75007-1913
Check Box(es) that Apply: ~ [] Promoter [} Beneficial Owner [7] 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)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............c.cevervvenne. [ &=

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

2. What is the' minimum investment that will be accepted from any individual? ... $ NIA
Yes No
3. Does the offering permit joint ownership of @ SINgle VNIt ...t e [
4. 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 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)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAiVIdUAl SIALES) .i...civciiieericeiie ittt eca e et een e s s [J All States
ALl (& [AzZ) [@AR [€A) [€o] [0 [DE] [BbC  [EL [cA]l [HD (D]
M M A E K I (M My M M M M M
M NE] W @[ [ ® [N [N [©Np] [0H  [©K] [0R] [FA]
® 0 B O X ) M A WA W GO &Y K

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 individual SLAES) ....vvvvericiriiinisne e | ] All States
[ME]
NDJ
(RT]

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 individual States) ....couvuirirnrriiniririesirnn e ] All States
‘
[ME]
D]
(RO]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total 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 Security Offering Price Sold
Debt ..
7 i
Equity 0 $ 0
{J Common [} Preferred
Convertible Securities (including warrants) R $
Partnership INTEFESIS ......oo. ittt et eose e eemse st re et e ent s e ea e $
Other (Specify ORGSOV RRTOTO SOV OPROOOPPRRROTINS. $
o' 0!
TIOMAL oeevertsieseseeerereeevarses e rasareens e ses e bbb ere e ae b ket R e e R AR 841 RS e S Rt eh st et e $ $
Answer also in Appendix, Column 3, if filing under ULOE.
2. 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 whe 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 Purchases
1 1
ACCTEAIEA INIVESIOTS 1vvvevrvverror e eeeveves e eeeeesesssss s oesssssssees st sssss e ae e sst s senensteeres e sresesenron 1 $ 0
NON-AcCTEAHED INVESIOIS w.ovivieiiiieeirrcinir e etsee e erersnnar e e st eb st sa st s mse s anesat s eamrarsenasens s
Total (for filings Under RUlE 504 ON1Y) coooovmvvevvvvvovovesssesmmssmsmsssrreesssosesssssssssesssseessssssssnnsins $_0.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfilingis for an offering under Rule 504 or 505, enter the information requested forall 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
Rule 505 .....cooiviiiiienn $
REGUIBLION A Lottt i e i e e e e $
RULE S04 Lo e e et 5
TOlAl oot e e e $_0.00
4 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 contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees ... O S
Printing and ENGraving COSIS . .o riireiei e censersseraereeissassesesmsessessecas s ssssssesessssessesses seesesmecsessssmsssesessense g s
LLEZA1 FEES couueeureriieteeeesemmses e tscaeseseee et ees s meaeces et st as s ek ne e ek et R e bt $ 5,000
ACCOURTNG FLES ..ovrrcriereriieirierie oot ceries s et ce e s eae bt st cees e st ame s ne o seae st b s enee s amr st ereranaonarac s
ENGINEEIING FEES .ottt ittt bbb ssenb e s b s b et bbb s s ara s 0 s
Sales Commissions (specify finders’ fees SEPAIALElY) ...t sesiess s ssees O s
Other Expenses (identify) State filing fees, miscellaneous | ... M s 200
TOUAL coocteeeterrecneenre e s be e ss et o st e bR AR R OB ShsheBeR bR e ens a s 5,200

1 The warrant was issued for services, not cash or other property.

2 The warrant to purchase common stock of the issuer is exercisable for $1.00 per share, total $75,000 for 75,000 shares of commen stock.
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 0
PTOCEEAS 10 TR ISSUCT.” -t iveirecereetresesecs o et ceccess et e ee e m a1 e e bbbt s be et et cen $

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each 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 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,

Directors, & Payments to

Affiliates Others
SAIATIES AN FEES ..uvuiveieeeeeritessceiee e s e see e st acs st se et e as s s baen s e st re e et b b 0s s
PUTCHASE Of FEAI CSLALE ....vove vttt ettt ass s ss s bei s e et st es e est s st s s s s snsasens s ess s s s s s eee 18 7%
Purchase, rental or leasing and installation of machinery
AN CQUIPIMEL ovvcvrrrerrreeerrcerenei e crresere s escis st sssa s . - [JS Os
Construction or leasing of plant buildings and facilities ... cee e s 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
ISSUET PUISUANL 10 A IMETEET) oiveeivrrierieesrireieniiossieteiassseasss e e sbesrens o bas s sms st sssas s ebs s e s n s en e n s anbebas s BE s
Repayment 0f INdeDIBANESS ...cvvmeveeriiiee et e e s s
WOTKINE CAPITALL..uevetereeeeeeiereraesemtieienaesetrt sy s s e eass et eea et ee s ms st e s s s s b s eaas e ns a2 ensssasen s Os
Other (specify): s s

....... s Os
COIUMI TOUAIS covuvvuveiiesreesaisrieee e es et et seaescbne s st st e e sassa b s s asaae s rme s eess mpensecier s s s
1

Total Payments Listed (column totals added) .. $ 0

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish 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 paragrapj (b)(2) of Rule 502.

Issuer (Print or Type) Si au}a . y ™ |Date
Janua , 2008
RealPage, Inc. th 9 A — pll
Name of Signer (Print or Type) Tifle of Signer (Print OIW
James W. Harrison Senior Vice President

v

1 The warrant was issued for services, not cash or other property.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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