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' ' UNITED STAT OMB APPROVAL
FORM D
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2002
§ FORM D Estimated average burden
hours per response....c..c.oeuiens 1
NOTICE OF SALE OF SECURITIES SEC USE ONLY
I PURSUANT TO REGULATION D, Prefi Serial
81103 SECTION 4(6), AND/OR thine | | end
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Convertible Promissory Note Financing' J/\
Filing Under (Check box(es) that apply): [[] Rule 504 [] Rule 505 B Rule 506 }ULOE
Type of Filing: K New Filing [0 Amecndment &\-p
A. BASIC IDENTIFICATION DATA  \&\ YCyr ., A

1. Enter the information requested about the issuer
Name of Issuer ([_] check if this is an amendment and name has changed, and indicate change.}

Artifact Software, Inc.

N

Sy
Address of Executive Offices (Number and Street, City, State, Zip Code) Telt:\%:ﬂb’cr{;cluding Arca Code)
509 South Exeter Strect, Suite 350, Baltimore, MD 21202 (410)°468-2570
Address of Principal Business Operations (Number and Sireet, City, State, Zip Code) (if different from )
Executive Offices) Telephone Number (lpﬁmm‘ﬁwtm

Brief Description of Business

Software development E\TDV ﬂ a A6
Type of Business Organization it
(<] corporation ] limited parinership, already formed g IHOM§ON
[J business trust [ limited partnership, 1o be formed O other (please specify): ~NAX SIAL
Month Year
Actuat or Estimated Date of Incorporation or Organizatien: | 1 I 2 | | 0 I 1 l B Acwal [ 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 [ or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
TIA(G).

When To File: A onotice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it s reccived by the SEC at the address given below or, if recetved at that address after the date on which it is
due, on the date it was mailed by United States registered or certificd mail to that address.

Where To File: U.S. Securities and Exchanpge Commission, 450 Fifth Sweet, 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
photocopics 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 Pant 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 securitics in those states that have adopted ULOE and
that have adopted this form. lssuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales are 1o be, or have been
made. If a state requires the payment of a fec 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 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.

Potential persons who arc 1o respond 10 the collection of information contained in this form
are not required 1o respond unless the form displays a currently valid OMB control number,

1. Under certain circumstances, the principal and interest due under the notes may be converted into equity securities of the issuer
issued in the next equity financing.
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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 issucrs; and

- Fach general and managing partner of partnership issuers.

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

Full Name {Last name first, if individual)

Wesker, Mark

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

¢/o Artifact Software, Inc., 509 South Exeter Street, Suite 350, Baltimore, MD 21202

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

Full Name {Last name first, if individual)

Intersouth Partners and related funds

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

Attn: Don Rainey, Intersouth Partners, 11951 Freedom Drive, 13" Floor, Reston, VA 20190

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

Managing Partner

Full Name {Last name first, if individual)

Oglethorpe, Ray

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Artifact Software, Inc., 509 South Exeter Street, Suite 350, Baltimore, MD 21202

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

l:] Dircetor

General and/or
Managing Partner

Full Name (Last name first, if individual)

Mid-Atlantic Yenture Fund

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

Attention: Paul Martin, Mid-Atlantic Venture Fund, 11710 Plaza America Drive, Suite 120, Reston, VA 20190

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

Full Name {Last name first, if individual)

Burris, John

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

c/o Artifact Software, Inc., 509 South Excter Street, Suite 350, Baltimore, MD 21202

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

Full Name (Last name first, if individual)

Backus, John

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

¢/o Draper Atlantic, 11600 Sunrise Valley Drive, Suite 420, Reston, VA 20191

Check Box(cs) that Apply: ] Promoter [0 Beneficial Owner [ Exccutive Officer [X] Director General and/or

Managing Partner

Full Name {Last name first, if individual)

Raincy, Don

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Intersouth Partners, 11951 Freedom Drive, 13" Floor, Reston, VA 20190

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box{es) that Apply: 1 promoter ] Beneficial Owner [] Executive Officer Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Martin, Paul

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

c/o Mid-Atlantic Venture Fund, 11710 Plaza America Drive, Suite 120, Reston, VA 20190

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

Full Name (Last name first, if individual)

Grovic, Mark

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

¢/o New Markets Growth Fund, LL.C, 2518 Van Munching Hall, College Park, MD 20742

Check Box{es) that Apply: {1 Promoter [J Beneficial Qwner [ 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: ] Promoter [J Bencficial Owner [} Executive Officer Director General andfor
Managing Partner

Full Name {Last name first, if indtvidual)

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

Check Box(es) that Apply: O Promoter [0 Bencficial 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(cs) that Apply: 3 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 Codc)

Check Box(es) that Apply: [J Promoter [ ] Benciicial 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: [ Promoter [J 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)
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B, INFORMATION ABOUT OFFERING

Yes No
1. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... ] IE
Answer also m Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o e $ N/A
Yes No
3. Duoes the offering permit joint ownership of a single Unit? e e e e e e X ]
4. Eater the information requested for each person who has been or will be paid or given, directly or indirecily, any commission or similar
remuncration for solicitation of purchasers in connection with sales of securities in the offering. [ 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. [f 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 Sureet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed flas Solicited or Intends to Solicit Purchasers
(Check "All S1ates” OF Chetk IAIvIOUAIS SIaIEE) (i ittt e e e e ee et eee et e e e e e e e et e e e e e e e e e ensenrneann D All States
(AL} [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] (HI] (D]
(L] [IN] [1A} [KS] [KY] [LA] {ME] (MD] [(MA] [MI] [MN] [MS] MO]
(MT] [NE] [NV] [NH] (NJ] [NM] [NY] [NC] [ND] [oH] [OK] [OR] IPA)
[R1} [5C] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI1] [WY] [PR]
IFull 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 IdiviQUALS STALESY ...cvoiviiiiiieee ettt eee s et baes et eee et aeeesmea e e e amesesemeesams e nesemeneseseeeessreeesnsemmnn [ Al States
[AL] [AK] [AZ] [AR] [CA} {CO] [CT) [DE)] [DC] [FL] [GA] [HI} 1
(L) [IN] [1A] [KS] [KY]  [LA] [ME]  [MD]  [[MA]  [MI] [MN)  [MS}  [MO]
[MT) [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
IRI] [SC) [SD) [TN] [TX] [UT] [VT] [VA] [WA] [WV] (w1} [WY] [PR]
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 individuals States)........oooocveeesn o e Es b bt et e e e S AoeE et e £ A Aoe e et ea £e e AR me £ e feh b ne e e eehantne e e eetntren s e n snnts D Aldl States
[AL) [AK] [AZ] [AR] [CA] {CO] €1 [DE] [DC] [FL] [GA] H1) [1D]
[1L] [IN] {IA]} [KS] {KY] [LA] [ME] [MD] [[MA] [M1]) [MN] [MS] {MO}
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [CR] [PA)
[R]] [5C] [S8D] (TN] (TX] [UT] [VT] {Va] [WA] [(Wv] (wil [WY] [FR]

{Usc 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

Enter the aggregate offening 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 offcring, check this box {Jand
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
OB et et e et st e st p e r s s r s s rsansas b3 Q $ ¢
EQUITY o ettt bRt R e e st s ene e e ene 3 0 3 G
D Common D Preferred
Coenvertible Securities (Including Warmants)..............co e s §__ 1.000,000.00 3 572.914.47
Partnership INErests ...ttt bbbt b3 0 ) 0
BT (O POCIEY ) it et a b4t s s s s oS b e bt e bbb a A b a4 b 48 b s 4 A aneae s ea et s s e e e nrmn et s s $ (1] b 0
TOUMAL ..o e et et em T m e e r s T SRR LSRR §__ 1,000,000.00 b3 572.914.47
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-aceredited 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 Purchase
ACCTCOIICA IMIVESIONS 1.ovveiiieee ettt eeeeteeeeeaeaeaeseaesemesesransseamsesmeeeeesb e s e ss bt e e s e e anmeeean sememmmsesemmeessenmeesennneseneeesans 5 $_ 572.914.47
NON-GCCTEAUCH INVESTOTS ...oviieect et et ecee et eee et eae st sttt e seas s e s e semeesesemmemsaeemesaeeeseeeaesaeeeeaseenn 0 $ 0
Total (for fillings under RUIE S04 Oty ).t 3
Answer also in Appendix, Column 4, if filing under ULOE.
1€ 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
securitics in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RegUIatION AL e m e et e s s e s s e a ettt et en e 0 $ 0
RUIE S04 ettt cmr et bbb e bt a b s s h et ep e a s aaean 0 h) 4]
TOLAL ottt R bbb ettt e e s emr e e e emren et e s e 0 S 0

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 issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, fumnish an estimate and
check the box to the left of the estimate.

TrANSFET AGENTTS FEES. oottt et raa s e e e eaese e b e s e sssresesaebese st sbane s ebasa s bt e ses s et eraabeee
Printing and ENgraviig COSIS ..ot seesecessecemeseee e s seesrsessssese st sbesassste e e bese s tatesantateseasaseseseane
LAl FOS o et et et bbbk Reheh e R A e e e s btk ek e bbb st r et tans
ACCOUNINE FOBS ... et e st em e et e et et et e s as e bt et b emeameneaeanssasseseatrsesentsatan

Engineering Fees ..o

Sales Commissions (specify finders® fees separately) .o,

ROOOORODO

*$2,885,660.00 paid pursuant to the conversion of convertible promissory notes into shares of the
issuer’s Scries A-1 and Sertes A Preferred Stock.

b3 0
3 0
b3 15,000.00
$ 0
$ 0
3 0
$ 4]
$

15,0006.00
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c. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offfering price given in response to Past C - Question 1 and
total expenses fumished in responge to Pan C - Question 4.8. This difference is the "adjusted gross
PIOCEOIE 10 BhE EERICT. ™.t tcrteecseriiereseecncoreneraneeias s seomvmrasressrrrses rerssams revms emms s sea Ean b b RS SR B8t eemesceemnene $_ 985.000.00

5. Indicate below the amount of the adjusted gross proceods to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, furmish 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 5ot
forth in response o Part C - Question 4.b above.

Payments to
Officers, Directors & Payments To
Affiliates Otbers
Salaries and fees o Os (1} Os 0
PUTChASE Of TEAl BSIHE ... v v rememss b s s s A b Bt et censseemmraseseneera reer e s eeaaesasane Os 0 Os 0
Parchase, rentz] or leasing and installation of machinery and equipment Os 1] Os 0
Construction or leasing of plant buildings and FaCilities ...........oce.eueveeeecreee e e e eeeeeseecenrssrenns Os 0 Os 0
Acquisition of other businesses (including the vatue of gecurities involved in this offering that may be
used in exchange for the assets or securities of another iASuET POISUATE (0 8 MIETRET) ..vv.covceevers e sorsesrns Os 0 s 1]
Repayment of indeBodness . ....ueuuressmesrrssssassrenns Os 0 Os 0
WOrKINg CBPIAL ....ocovversvsseceesseecsreresenssresssssessosssssecssons eevemmtam st se et e .. Ods 0 X s_ 98500000
Other (specify): __ ... . s 0 Os 0
Colurm Totals . e rrenret et TR TT LR AS RSSO asfubo s shbseen e raer s ponetere D 4 0 s vss.00000
Total Payments Listed (colimn 40tals 83AEd)..............o.c.rcereeessrmsereeresesssssssssssssssssisssssssce-soeseresooce B s 98500000

D. FEDERAL SIGNATURE

The isyuer has duly causcd this notice to be signed by the undersigned duly authorized person. If this potice is filed under Rute 505, the following signature constittes an
undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its staff, the informarion fumished by the issuer to any non-
accredited fnvestor pursuans to paragraph (bX2) of Rule 502.

Issuer (Priat or Type} SW M (/!( Date
Artifact Software, Inc. g A Scptember X', 2006

Name of Signer (Print or Type) Aitts of Signer (Print or Type)
Mark A. Wesker Pregident and Chief Executive Officer
ATTENTION

Intentional Misstatements or Omissions of Pact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)
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