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OMB APPROVAL
FORM D
UNITED STATES OMB Number:................... 32350076
SECURITJES AND EXCHANGE COMMISSION Explros:.. m—;;ge t-,;,j‘e"n"' 30, 2008
Washington, D.C. 20549 hours perform ..........................16.00
FORMD
l ‘e NOTICE OF SALE OF SECURITIES SEC USE ONLY
: PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | I
1
'. 07041 _ \IIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
L .- ! |
Name of Offering ([ check if this is an amendment and name has ¢hanged, and indicate change.)
Warrants to Purchase Series A Convertible Preferred Stock of Penthera Technologies, Inc,
Filing Under (Check box{es) that apply): O Rule 504 ] Rule 505 & Rule 506 [ Section 4(6) I:I ULOE/
Type of Filing: B New Filing 1 Amendment /ECEIVE
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer \ N JAN 1b ZUU? )
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. <&
Penthera Technologies, Inc.
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number
3030 Penn Avenue, Pittsburgh, PA 15201 412-281-2900
Address of Principal Offices ‘ {Number and Street, City, State, Zip Code) | Telephone Number, 1ncludir\1§ Area Code)
(if different from Executive Offices)

Brief Description of Business: ngtware Development ‘\/PROCESSED
Type of Busingss Organization JAN 2 2 20“7

{4 corporation {1 limited partnership, already formed O other (please specify)
7] business trust ] limited partnership, to be formed ' 'HUMSON

Month Year FINANCIAL
Actual or Estimated Date of Incorporation or Organization: | 0 7 ' | 20 05 ] B Actual [ Estimated

Jurisdiction of Incarporation or Organization: {Enter two-lstter 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 el seq. or 15
U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securilies 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,

Copias Required: Fiva (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. Parl E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

i 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. lIssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where salas 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 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 pradicated on the filing of a federal notice.

Persons who respond to the collection of infermation contained in this form are
not required to respond unless the form displays a currently valid OMB control number.
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B ASIC] DENTIEICATION

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 cfass of equity securilies 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{cs) that Apply: (] Promoter B4 Bencficial Owner X} Exccutive Officer B4 Director [ General and/or Managing Partner

Full Namc (Last name first, if individual)

Leinhardt, Samuc!|

Business or Residence Address (Number and Streey, City, State, Zip Code)
3030 Penn Avenue, Pittsburgh, PA 15201

Check Box({es) that Apply: {1 Promoter B4 Beneficial Owner B4 Exceutive Officer B Dircctor [ General andfor Managing Parincr

Full Namc (Last name first, if individual)

Berger, Adam L.Z

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

3030 Penn Avenue, Pittsburgh, PA 15201

Check Box(cs) that Apply: [ Promoter [ Bencficial Owner B Exccutive Officer [ Director [ General and/or Managing Partnier

Full Name (Last name first, if individual)

Perella, Laura A,

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

3030 Penn Avenue, Pittsburgh, PA 15201

Check Box{cs) that Apply: [] Promoter [ Beneficial Owner  [J Exceutive Officer B] Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Ogut, Bilge

Busincss or Residence Address (Number and Street, City, State, Zip Code)
3030 Penn Avenue, Pittsburgh, PA 15201

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner ETEchulivc Officer B4 Director [ General and/or Managing Paniner

Full Namc {Last name first, if individual)

Allen, George

Business or Residence Address (Number and Street, City, State, Zip Code)
3030 Penn Avenue, Pittsburgh, PA 15201

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

Full Name (Last name first, if individual)

Warburg Pincus Private Equity [X, L.P.

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

466 Lexington Avenue, New York, NY 10017

Check Box{cs) that Apply: [ Promoter B4 Beneficial Owner ] Executive Officer [[] Director [] Genicral and/or Managing Partner

Full Name (Last namc first, if individual)
ITU Ventures [1I, LP and its affiliate ITU Ventures [ NM, LPJ

Busincss or Residence Address (Number and Street, City, State, Zip Code)
1900 Avenuc of the Stars, Los Angeles, CA 90067

Check Box{cs) that Apply: O Promoter [ Beneficial Owner [ Exceutive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Modco LLC

Busincss or Residence Address (Number and Street, City, State, Zip Codc)
510 Bering Drive, Suite 600, Houston, TX 77057

Check Box(es) that Apply: ] Promoter O Bencficial Owner [ Exccutive Officer B Dircetor ] General and/or Managing Partner

Full Name (Last name first, if individual)

McVcigh, Patrick

Business or Residence Address (Number and Street, City, State, Zip Code)
3030 Penn Avenug, Pittsburgh, PA 15201

! Ownership interest held jointly by Gaea Leinhardt.
2 Ownership interest held jointly by Rachel P. Berger.

3ITU Partners I, LLC, as a general partner to ITU Ventures lll, LP and ITU Ventures Il NM, LP, may be deemed a beneficial owner of the shares held by these
entities. The business address for ITU Partners lll, LLC is 1900 Avenue of the Stars, Los Angeles, CA 90067.
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1. Has the issuer sold, or does the issuer intend to sell; to non-accredited investors in this offering?..............c..c. Oyes K No
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..............ovncreen. $NI_A"
3. - Does the offering permit joint ownership of a single UNI? ... O ves Hto
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)...... ... i e e veceee vee e een o ree s re e s O Al States
Omrn Orx Orzl OmrwRl Oca Orcol dfen Odee dec OrFdg Orea Ol O '
O O Opa Oms) kv Owra OmMe] Owol Oma Oy O Ovsp OMo)
Owmn Cimwer OMmV ONH OING OWNM] Oy ONC OND) O©H OreK O©R) OPA)
Omrn Oisc) O O X Ot vt Owra OwA Omwvl Owl 0wyl OPR)
Full Name (Last name first, if individuaf)
Business or Residence Address {(Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sclicited or Intends to Solicit Purchasers
(Check "All States” or check INAVIHUAl SEALES)........c.cocviveieiie i veseesee s sesmressescnraereas ser sarmnesemmseae oon [J Al States
Omy Ork Oz O@R) Oea Ocol e el Opcel OF Oea OM) O]
Om Omg Spa Oks) Ok Opa OME OMo] OImal Omg O Oms) OO
amt Ome Omwve OwH OwNg OwM Owy] 0Nl OWeD) OH Ok OIRE CPA]
Omrn Oisc) Ol adry Omx O Ot Ova Owa Oyl Owg Owy) OPR)
Full Name (Last namae firs, 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). ... e e e e ere e ens O A1l States
Aia Orkl Omz21 OwR Oreal Oicel Orn Omoel Orec Org Al Org O
O Oy Opa Oxs) Okl A Om™e Omor OmaA 1Mo M) O MS] CHMO)
LmMn OmNer Omvy OmWH NG O Oy ONe) el OeH CIeKl C{eR] [TPA
Omrn Oiscl Ol Oon Omxp Onm Ovn Owrva Owa Owv O w1 Owyl OFPRI

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

4
Issuer is issuing two warrants to purchase Series A Convertible Preferred Stock to Silicon Valley Bank pursuant to the terms of the Loan and Security Agreement
between Silicon Valley Bank and the issuer. Accordingly, there is no minimum investment amount associated with the issuance of the warrants.
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| 1 CNOREERINGIPRICEINUMBERIORINVESTORSYEXRENSESTANDIUSEIOEIPRGCEEDS] |

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 [] 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
DI oottt ert ettt cee e e e et et st na b s an s e s e ey s s s n st s ee e rA et sr AT anensr et s ep gt reananares $ $
EQUILY oo ettt esbe e s s b e b e b oot a ke bk et st bbb bt Rkt e bbb b s bbb bbb bbbt ne $ $
[ Common [ Preferred $ $
Convertible Securities (iNCIUING WaITANIS) .....c......cciceivvre et s sssssasssessesssseses . o* $ 0
PAMNErship INEBIESIS ...........oooeviee et ececeereeee ettt eme e eeem e s e en e e en e e s se e ee .. 8 $
Other (Specify) | $
TOMAl oo eeesss e $ 0 $ 0*
Answer also in Appendix, Column 3, if fiting 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 lings. Enter “0” if answer is “none” or “zero.* .
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEUILE IMVESIOTS. .....oooivieeecvee et eeecemae e eeeeeeeeesems et etesess st s eenntesetetebets b bensssnassesebeberanans 1 $ . o
NON-BCCTEdIted INVESIONS .....ovucviueiiees ettt et et st b e etsbeemette e en i e et een e basbesaans $
Total (for filings under Rule 504 only) ... $
Answer also in Appendix, Column 4, if filing under ULOE
3. 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) menths prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1,
Types of Doliar Amount
Type of Offering Security Sold
RUIB BOB ... ooveees vt sresesessesssesse s st s sas bbb esssssees b s eens st et b ebenss ensnsbenseb s beneabrbnaneasbesestesbebereen $
REGUIBHON A .eoviiiris i seeae e es s e s esa b essssssrs s ba s eas b b e s e e b sbasanssebesbansebesbarassasansnabasbarerssbaanbe $
Rule 504 $
TOMAL eecervreeerrrne ettt e b e es s b b e e et be b At R b bR b e bbb aese e $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solety to organization expenses of the issuer.
The information may be given as subject to future contingencies. i the amount of an expenditure is
not known. fumish an estimate and chack the box to the left of the estimate.
TrANSI R AGENES FRES ..ottt et e et esmsem s e et see st et seatamsemsemassssessnsseemeennsssassnsaeeanarens a $
PrNGING GNd ENGIAVING COSS 1ouvvrvvivioiriiecsier ot iessiessssesssassissesssesssassssesssessessesasessssesssessssssssesasassssssssssseass || $
LEOAI FBES ....ocovvivieceeeeee ettt s e essssaer s st et s bt st easa st aan s et st ase st sessasastes st et erabessasrnesn e ereneae st brannne [} $ 0
AGCOUNLNG FEBS ..ooivoo it eeeeeeeeeeee et e s e st eeemem e ee s ee s s sreeeamememsseseesesesbmemeet b ereeeantneensas O $
ENGINEEIANG FEOS ..ottt ettt bbbt en s sne e ss e en s sememnans O $
Sales Commissions (specify finders’ fees Separately).........cuiinccnresenesiss s ressnsssessene O §
Other Expenses (identify) $
Totalh .ot $ 0

(

5 Penthera Technologies, Inc. issued to Silicon Valley Bank an immediately exercisable warrant to purchase up to 12,054 shares of Series A Convertible Preferred
Stock at $2.0739 per share and an immediately exercisable warrant to purchase up to 7,232 shares of Series A Convertible Preferred Stock at $2.0739 per share -
pursuant to the terms of the Loan and Security Agreement between Silicon Valley Bank and the issuer. The loan facility made available pursuant to the Loan and .
Security Agreement has an aggregate value of $1,000,000. No separate consideration was provided for the warrants issued.

No legal fees were specifically allocated to the issuance of the two warrants to Silicon Valley Bank. An estimate of the total legal fees expended by the issuer in
connection with the Loan and Security Agreement is $15,000.
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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.

pursuant to a merger..

Working capital.... [

Other (specify):

Repayment of indebtedness. ...t

O
a
Purchase, rental or leasing and installation cf machinery and equipment .......... a
Construction or leasing of plant buildings and facilities.........ccocreveervvrevinveerrrnns d

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

ColumnTotals ..o,

R OOOQODo

Total payments Listed (column totals added).........covrveienenevnninnnccnneninn,

DMEEDERAIMSIGNATURE

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 fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished

by the i t - ited i Rul .
y the issuer to any non-accredited investor pursuant to paragraph (b)(%ﬁ ule 502

Payments to

| CYORRERINGIERICEXNUMBERIORIINVESTORSYEXRENSESTAND]USE{GRIRROCEEDS] I

4 b. Enterthe 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 to the issuer.” ........cccoveei.

Officers,
Directors & Payments to
Affiliates Others
$ O $
$ g s
$ I} 3
$ O $
$ a $
$ O $
$ ] $
$ O $
$ Od $
$ 0 X 3 0
X 3 0

Jrasin

Issuer (Print or Type)
Penthera Technologies, Inc.

(

P
Signat

0 Lot

Date %7

Name of Signer (Print or Type)
Laura A, Perella

\'\Fiﬂ(of Siﬁner {Print or Typm

Vice President, Finance and Administration

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. {See 18 U.S.C. 1001}
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