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UNITED STATES 4 CMB Appraval
FORM D SECURITIES AND EXCHANGE£¥ OMB Number: 3235-0076

- o0 Expires: May 31, 2005
Washington, D' Ve Estimated average burden

hours per response .. . 16.00

el ~. . &
SECTION 4(6), AND/OR \\ \\\
) 06042220

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Pinion Software, Inc. Convertible Notes and Warrants Offering

Filing Under (Check box(es) that apply): O Rule 504 [J Rule 505 & Rule 506 [ Section 4(6) O ULOE

Type of Filing: @ New Filing [J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

Pinion Software, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
12885 Research Blvd., Suite 204, Austin, TX 78750 (512) 583-5000

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

Brief Description of Business
Software business

Type of Business Organization EQQGESSED

corporation O limited partnership, already formed O other (please specify): : b

{0 business trust [J limited partnership, to be formed JUL ? 8 m
Month Year ‘

Actual or Estimated Date of Incorporation or Organization; 1] 2] [[9] 7] X Actal O Estimated THOR/?SON

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; F'NANC'AL

CN for Canada; FN for other foreign jurisdiction) | D] E|
GENERAL INSTRUCTIONS
Federal:

Who Must File: All 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.S.C.
77d(6).

When to File: A wotice 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 10 File: U.S. Securities and Exchange Commission, 450 Fifth Street, 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 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
mfogmation 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 to be, or have been
made. [f a state requircs the payment of a fee as a precondition to the ¢laim 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 federal notice will not result in a loss of an available
state exemption uniess such exemption is predicated on the filing of a federal notice.

Persons who respond fo the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (6-02)1 of 8
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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 exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partner issuers.

Check box(es) that Apply: O Promoter & Beneficial Owner

X Executive Officer

O Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Worsham, Darryl

Business or Residence Address (Number and Street, City, State, Zip Code)
12885 Research Blvd., Suite 204, Austin, TX 78750

Check box{es) that Apply: O Promoter 0O Beneficial Owner

] Executive Officer

B Director

[ General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
11911 Freedom Drive, Suite 500, Reston, VA 20190

Check box(es) that Apply: 0O Promoter [ Beneficial Owner

[0 Executive Officer

K Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Burke, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
829 College Bivd., San Antonio, TX 78209

Check box(es) that Apply: 0O Promoter O Beneficial Owner

O Executive Officer

X Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Herres, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
12885 Research Blvd., Suite 204, Austin, TX 78750

Check box(es) that Apply: O Promoter 0 Beneficial Owner

[3 Executive Officer

X Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
LaVigna, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
12885 Research Blvd., Suite 204, Austin, TX 78750

Check box(es) that Apply: 0 Promoter O Beneficial Owner

O Executive Officer

BJ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Sikora, David

Business or Residence Address (Number and Street, City, State, Zip Code)
12885 Research Bivd., Suite 204, Austin, TX 78750

Check box(es) that Apply: O Promoter & Beneficial Owner

E] Executive Officer

O Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
SpaceVest I, L.P,

Business or Residence Address (Number and Street, City, State, Zip Code)
11911 Freedom Drive, Suite 500, Reston, VA 20190

(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, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

®  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 partner issuers.

Check box(es) that Apply: 3 Promoter & Beneficial Owner O Executive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Kirkwood Trading Limited

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

Trafalgar House, 25 Nelson St., Douglas IMI2AN [sle of Man

Check box(es) that Apply: [0 Promoter R Beneficial Owner [J Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Smaha, Stephen E.

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

5003 Lucas Lane, Austin, TX 78731

Check box(es) that Apply: O Promoter ® Beneficial Owner [0 Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Eason, Joseph C.

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

2 Winding Way, San Antonio, TX 78232

Check box(es) that Apply: O Promoter B Beneficial Owner [0 Executive Officer [J Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Glotzbach, Edward L. Trust, U/l Edward L. Glotzbach and Julie L. Glotzbach, Co-Trustees

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

53 Clermont Lang, St. Louis, MO 63124

Check box{es) that Apply: O Promoter ® Beneficial Owner [ Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Carlucci, Frank

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

1001 Pennsylvania Avenue NW, Suite 220 South, Washington, DC 20004

Check box(es) that Apply: O Promoter R Beneficial Owner {0 Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual}

JMM PHLP, Ltd. Limited Partnership

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

609 Castle Ridge Road, Suite 2185, Austin, TX 78746

Check box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer [ Director O 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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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? ] bX(
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? SN/A
Yes No

3. Does the offering permit joint ownership of a single unit? & O
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 INAIVIAUAL STALES) ......coceiviieieeicceie ittt esesres et eb i saeae e seneses [ All States
Oiarl Okl diazl Oar) deeal Oicol [Qicty Oitoel Qipcl Oirul Oreal Oiv1l [Jiro}
Drny Qi Qrtzay Oksy Oikyy Oal Qe Omol Qe Ommol Oow) s dvo)d
Omry Owve) Oinvl Ovd) Jeegl Ol Oy Jivel Oowol deon) Jrok] Jtory TI(Ra)
Cr1; Oiscy QOrsey Oyl Qerx) Qoory Oy Owval Owal Qwvy Ow1) Oyl O0ER)
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 STALES) .........cio.iiiiviiriinniescceeiintann s ese e s sss st e s ssesanaresessaeseseensens O All States
Oy Okl Jazy Owrerl Oieal Otcor Qiet) Ooel Jiocl Oirnl Oiea) Jrazr Ofl1o)
Orrry Oy Orra) Oks) Oikyl Ooeal Omel Qmel Oma) Omr Om) Oms) Oiol
Clivry Owve)r Omvy Qo] gl Qo) Omy] Owel Qe Oiodl ookl Qror) [Qiea)
Or1) Oiscy Osol QN Okl OQuor) Otvey Oval Owa) Owel Oy owy) CJeR)
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 INAIVIAUAL STALES) ...vvvvereeee v st e esret e sr et rere et s ee s oo en et eeseres [ All States
OtaLl Otax1 Orazl Owar) Qiear QOeeol Otery Oeoe) Oiocl drrn) Oreeal a1l i)
Orny Oy Oizalr Otixs) Oekyl diwal Omve) Omo) Omar O Qo) Oims) 0ol
Owry Omver Qive] Jme] gl ol Owyy Ooe) Omor Jood) [Jwox] [Jior) [Jiea)
Ol COrscr Qispl Qe Orxy Qo Owvr) Qiva) Omwal Oiwvl Ol Oyl Qe

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 “0” if answer is “none” or “zero”. If the transaction is an exchange offering, check this box [J and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold
| 5711 U OO OO OO SR OFESO O OO P OO O RPN $
EQUILY oooiivi it ee et e ne s ee e s bbb eh b bbb b8 SRR s $
{0 Common [ Preferred
Convertible Securities (iNCIUGING WAITANS) ....ccveriiviivriecirirerins e ccreretneste e sresieseasra it e sbe b esresneases 2,500.000 § 1,436,357
PArtnership INIEIESES ..uevurreerveirsirecreenionsiserioesmes o eeseseces e e s it es s bbb bbb s st h
Other (Specify Yttt et eeterea ey e s e es e R b ek ek e R R e b b $
TORAL 1. vivcvcertir it suierir e ras st sesbsee e sebe b s b e b e Rk b e b b et ket R R b e e e e b as s 2,500,000 $ 1,436,357
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 who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter “0” if answer is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
Of Purchases
ACCIEANE INVESIOTS 11evireseieserecnsieisiensoeiessnsensassesiasatersomeeretseressesesssossens bessssassescensinbonorentobssiasistanins 23 $ 1,436,357
NON-ACCTEAIMEG INVESIOTS 1...vevivsieieiesersnorsteenrissiseiesssseesae s setsssessasesesseseassrsnsossmbsaesassussnsencasssssessassssss 0 $ i}
Total (for filings under Rule 504 0nlY) ...ccocccrminviocinicrerc e
Answer also in Appendix, Column 4, filing under ULOE
3. Ifthis 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 pricr to the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Offering Type of Dollar Amount
Security Sold
3
REQUIATION A 1oiiiiiiiiriieireireiereeins e recrscrsisatsesessesiesosbs et tea e ses st et sasenesssnssesessseenssessnssasensesssenserennerins 3
RULE SOH .o iricieccricee ottt e s s es e e anos e e h et an g s 4 b e R R e R et bt en e et Re et $
TOAL Lottt ettt e ar s et ce ARt et g et A A bkt ee £ et eache e b e nrnes $
4.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.
Transfer Agent’s Fees o s
Printing and ENGIaVING COSS ..iciiiiiiiinicrerircnrenrirerierisearsieneissnnesserosssssee tescosessesssseseesacsssosssesssetetocsstsasmssinsonns O %
LEEAL FEES iiiririieericisnieiesiee i s rs e evavaases e esbesessess e sa s e st ebdaner b beb b et s esae oS et eRes s A0 ne s an ke e saeseeaerbesere b e e bernanten B $ 35.000
ACCOUNTINE FEES vttt st s e a1 s eh st se e a8 bbb sae ek en ot st b e ee et eeane e O s
ENGINEETINE FEES couvuiriteiemreiierercnrriereeneresmseesiatserssesta et se s etesetans enssasse sy sssssasessssssasesseasessearssscsssasosesasnrosssensenennasses O s
Sales Commissions (Specify finder’s fees Separately) ..o s e O s
Other Expenses (1dentify) FIlNG 888, ... vuiiiiiiecrmiiiertiie et eseiet i ee s e s ra e srass e besbenbesmaneoneesrassoses B 3 1,740
TOUAL oo et e e e S a A e £ e ke ek e et en et K s 36,740
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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 | and

total expenses furnished in response to Part C-Question 4.a. This difference is the “adjusted gross
proceeds to the issuer.” $2.463,260

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, furnish an estimate and check the box
to the left of the estimate. The total of the payments listed must be equal to the adjusted gross proceeds to
the issuer sct forth in response to Part C-Question 4.b. above,

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIAMIES AN FEES 1.vvvvvvsvieviiiereereressestsssseresesss s casasses e s essratoesse st sbatoetseas o ot sa s ea s a st an s sasne O s O s
PUTChase OF TEAL €SLALE ...vvvvirerersrirsieniisuirerernsrsnesmaresesastasnesererrenesimressessseiesissseresssssssasnsssaesesensanssnesas a s a s
Purchase, rental or leasing and installation of machinery and equipment.........ccooeiierinieincrannn, g s a s
Construction or leasing of plant buildings and facilities ........cvvvrierimnisnin s 0 s O $
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 issuer pursuant to a merger .......... O s O s
Repayment 0f INAEDIEANESS ...ocvvurevieeririn ettt e ea s O s a s
WOTKINE CAPHAL ovuoveverveiieirsiesevassasssses e srien s st se et ot sebss bbb b bbbt bb s O s X $_ 2463260
Other (specify) O s O s
............. a O s
COIUITIIL TOUAES o oreerneeveevevesieesereeaeeesrereres asteesnestsesssassessstssstsssiretsaserssssssantsestsnsesssersserssseseseiesasssross O X $__ 2463260
Total Payments Listed (column totals added) ...t X §__ 2.463.260

D. FEDERAL SIGNATURE

The issuer hes 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 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 paragraph (b) (2) of Rule 502,

N o
Issuer (Print or Type) N Signature Date
Pinion Software, Inc. M 07 /0 6 06

Name of Signer (Print or Type) Title of Sigrer (Print or Type)
Darryl Worsham President and CEO
ATTENTION

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

50f8

AUSTIN 442267v1 53847-00012




