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\. NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, ial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 06044838 _
= amwEIYED
L
Name of Offering\\v/ﬂj check if this is an amendment and name has changed, and indicate change.)
Issuance of Secured Convertible Promissory Notes and Warrants
Filing Under (Check box(es) that apply): [ Rule 504 ] Rule 505 X Rule 506 [] Section 4(6) ] ULOE
Type of Filing: X3 New Filing [0 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.)
Intalio, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
1000 Bridge Parkway, Suite 210, Redwood City, CA 94065 650-596-1800
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) ] m P = P
Brief Description of Business: Open source BPMS vendor ) ‘t rnub:bSED
Type of Business Organization AUG ﬂ 8 2005
. X corporation ] limited partnership, already formed [J other (please specify):
O business trust [ timited partnership, to be formed . THOMSON
Month Year HNANCIAL

Actual or Estimated Date of Incorporation or Organization: [ 0 7 I [ 9 9 | ’ X Actual [[] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

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 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., Washingten, 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 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 to
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 in 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. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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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 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: [ Promoter [ Beneficial Owner X Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Ghalimi, Ismael

Business or Residence Address (Number and Street, City, State, Zip Code): 1000 Bridge Parkway, Suite 210, Redwood City, CA 94065

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

Full Name (Last name first, if individual): Malik, Deepak

Business or Residence Address (Number and Street, City, State, Zip Code): 1200 Park Place, Suite 300, San Mateo, CA 94403

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

Full Name (Last name first, if individual): Pool, David

Business or Residence Address (Number and Street, City, State, Zip Code): 777 108" Ave., NE, Suite 1870, Bellevue, WA 98004

Check Box(es) that Apply: [ Promoter £ Beneficial Owner [J Executive Officer & Director [ General andfor Managing Partner

Full Name (Last name first, if individual): Scott, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code): . 275 Middlefield Road, Menlo Park, CA 94025

Check Box(es) that Apply: ~ [J Promoter [ Beneficial Owner [] Executive Officer X Director [3J General and/or Managing Partner

Full Name (Last name first, if individual): Shields, Tom

Business or Residence Address (Number and Street, City, State, Zip Code): 350 Marine Parkway, Suite 300, Redwood Shores, CA 94065

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

Full Name (Last name first, if individual): Tolliver, Mark

Business or Residence Address (Number and Street, City, State, Zip Code): 1000 Bridge Parkway, Suite 210, Redwood City, CA 94065

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

Full Name (Last name first, if individual): “Arkin, Assaf

Business or Residence Address (Number and Street, City, State, Zip Code): 1000 Bridge Parkway, Suite 210, Redwood City, CA 94065

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

Full Name (Last name first, if individual): Woodside Fund IV, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 350 Marine Parkway, Suite 300, Redwood Shores, CA 94065

(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 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:  [J Promoter [X] Beneficial Owner [0 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): XML Fund LLC

Business or Residence Address (Number and Street, City, State, Zip Code): 777 108™ Ave., NE, Suite 1870, Bellevue, WA 98004

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

Full Name (Last name first, if individual): Cargill, Incorporated

Business or Residence Address (Number and Street, City, State, Zip Code): 1200 Park Place, Suite 300, San Mateo, CA 94403

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

Full Name (Last name first, if individual): 3i Technology Partners, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 275 Middlefield Road, Menlo Park, CA 94025

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

Full Name (Last name first, if individual): Koehrlen, Thierry

Business or Residence Address (Number and Street, City, State, Zip Code): 98 Impasse des Truffiers, Saint Didier, France 84210

Check Box(es) that Apply: 1 Promoter X Beneficial Owner ] Executive Officer [3 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Brown, Paul

Business or Residence Address (Number and Street, City, State, Zip Code): 4317 Linden Ave., N., Seattle, WA 98103

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

Full Name (Last name first, if individual): Guiney,.Justin

Business or Residence Address (Number and Street, City, State, Zip Code): 233 Forest Hill Road, Chapel Hill, NC 27514

Check Box(es) that Apply: [J Promoter [0 Beneficial Owner [ Executive Officer [ Director [J 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:  [] Promoter [0 Beneficial Owner [0 Executive Officer [J 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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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?..........c............. O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ...........cccoiviiiiini SN/A
Yes No

3. Does the offering permit joint ownership of @ SiNGIe UNIt?......c.cooiiiciiiiiiie e e eens X N
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 individual States).......ocoiuiiiiiiii e [ All States
Oy Om|K Onlzr OrR OrA Odcol OKn Ope Omer OrFd OeA OmHy O
Qe Omn Opa OKs) OKy) OrAa Omel Omo] OMMAL O™ O MN] O(Ms] O [MO]
Omn Ome OnNv: ONH O ONM O] TNl OND O H oKl OOR) OPA]
OrRy) Oirscr Aoy O0N O Own O OvA) OwA Owv) Ownp Owyl OPR)
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)..........ccoiiiiiirii i e [J All States
Om,u Ork Om|zg dre OCA Orcop demn Ope Ompe Org OeAa OM] OO0
Om Oy doa Oks) OKyl OwrA Omel Omno) OmAl O O™ O s O(Mo]
OmT OMel ONve OMWNHE O ONM OMNYD ONC) OWND O©oH K Rl OI(PA]
Ory Oisc Osor ON Orx Owm O Ova OwAl Owv) Own dwyl OPR)
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)...........ouiiiiiiiii e [J Al States

Ol Omrk O, OrR OweA Ocol dwen Owe Oec OrFyg OeA Omrn 0o

o OmN Odpay OKs) Okl Owa Omel Omop OwAp Omn O] O ms) O MO]
Ommn OMNel ONV) ONH O ONM O OmNel ONDD O©H K O©OR] OPA]
OrRy Oisc Ol OrN Omx Owpn Ot Orva OwA Owvl Owg Owyl OPR]

{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

3.

4.

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 [ 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 Issuance of Secured Convertible Promissory Notes, the Series | Convertible Preferred
Stock issuable upon conversion and the Common Stock issuable upon conversion thereof ...... $ 1,370,000.00 $ 1,150,000.00
EQUITY cverertieiiiteiesiesteee et et et tete b etes b ebeteebesse e et ebe s aseae e Rne e £ e R er £ e bateababan bt ere s beasese st s eetenan et $ $
J Common O Preferred
Convertible Securities (including warrants) Warrant to purchase Series | Convertible
Preferred Stock; Series | Convertible Preferred Stock issuable upon conversion and the
Common Stock issuable upon CoONVErSion thErEOf ........c..coevrereii e e ree e ens $ 342,500.00 $ 0.00
PartNErShID INErESES .. ... .oieeeecee et ettt st ee e et aee e ete s sbaesse st etsssterareeresetensenaseennarens $ $
Other (Specify) o ———— $ $
LI | OO VU POV OT PP TP PRRTO $ 1,712,500.00 $ 1,150,000.00
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 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.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAILEA INVESIONS oottt ettt e st e esae e b e s b et s esarea s eae s s ere seeacenesneenrence. 4 $ 1,150,000.00
NON-BCCIrEdited INVESTOS ... ccvivirieririeieeie it e eeeresiestesbeseeresress et e r et sbeste s et esaebestesbesbesrasssaneans 0 $ 0
Total (for filings under RUIE 504 ONIY)...c.cooveeiievmieiererererieenneie s ceieeseiesesssinssesesensrenss 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
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 twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB BOB .. ivteiieieiirierertretestesseseeseesseaseesaesessete e baasnereesse s st e astanee st rnenasbantserbasharneessrantenstensensensins N/A $ N/A
REGUIBHION A....cieiieeririiiitiitterre e rerre e es e s reesas e e s et sestesbesaesssress e b enraeabeaseeseesaesatesraasestnansennressns N/A $ N/A
Rule 504 N/A $ N/A
1o - | OO PO OO SO POPPPTURIPRI 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.
TTANSTEN AGENES FEES ..vvviviei ettt etretcsbeasensebeebesaestesesbestestecbsneeresbesaesresesseasssssasssaaasseneassenessseneenes O . $
Printing @and ENGraving COSES ........covcveierieuirerremeestrrsiesrerstirees e e sessesssessesascestansansmnsessans torseesessesssorssns 3 $
LEGAI FEES w.eovoeeoveeeree et eeae e esneas s e s ersass e eanse SO = $ 35,000.00
ACCOUNTING FEES .. e viieeiiiite et ete s tes s e et erseeeseeseteeseaesseseses b seseetatensetessesesnssebasnebeat et basesaabessasessnsens O $
ENQGINEEIANG FEES . .oviiteueiiiiie it esectiistereebiesesbeesseseeseaseasesbasssst et e sesaaese e esestensesbensssseaesstesessbessesrensesasensens d $
Sales Commissions (specify finders’ fees separately)........cccciiimminciniininc s O $
Other Expenses (identify) e ——— O $
LI | U OSSO UPPOUPPON O $ 35,000.00
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»

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

4 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 proceeds t0 the ISSUET.” .........cvii it ra e sttt ee et r s s

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 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
SAIAMES NG EES .........eovveerveereveesereesessersesessseesee s eeseessesess e seens s sesesnsnenine O $ O s
PUrchase Of real @S ....v.vvvueerreeieriiireeee e st e e aeass et e sa b eneseaes O $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... a $ | $
Construction or leasing of plant buildings and facilities..................ceceveveeeeenna, a $ 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
PUISUANE 10 @ METTET) ...vvvveeecreviteieieee et ree e bee bbbt s b s e snererenenen O $ O $
Repayment of INAEDLEANESS ....evvvivieiiieeeeiericr ettt eeae e e e sreeaens a0 $ O $
WOTKING CAPIAL ....c.oveieeiee ettt et sttt n e st sae et eranesraresronas O $ (| $ 1,677,500.00
Other (specify): O $ [ $
O $ O s
COIUMN TOAIS......evievieaceeeesee et et e et eee e eren e e s e et ess st s assalatenensaseresasares | $ O $
Total Payments Listed (column totals added)........corrrererrnernesneirenennennnes O 1,677,500.00

D. FEDERAL SIGNATURE

This 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 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.

Issuer (Print or Type) Signature W Date
Intalio, Inc. , 5//’/00

Name of Signer (Print or Type) Title of Signer (Printor T DQ}
Warren T, Lazarow Secretary
ATTENTION

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