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SECURITIES AND EXCHANGE COMMIISSION
Washington, D.C. 20549 OMB Number: 3235-0076
Expires: March 30, 2008
Estimated average burden
FORM D hours per form.......1

PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION | | |

DATE RECEIVED

Name of Offering (O3 check if this is an amendment and name has changed, and indicate change.)

Warrant to purchase Series A Preferred Stock, the underlying shares of Series A Preferred Stock issuable upon exercise of the warrant and the Common
Stock issuable upon conversion of such Sertes A Preferred Stock

Filing Under {Check box(es) that apply}: 3 Rute 504 1 Rule 505 B Rule 506 ] Section 4(6) O uLoE
Type of Filing; ] New Filing (M| Amcndment

A BASIC IDENTIFICATION DATA AN

AR

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number {Includi 7651
101 University Avenue, Suite 300, Palo Alto, CA 94301 650-353-5900
Address of Principal Business Operations (Number and Strect, City, State, Zip Code) Telephone Number {Including Area Code)

{if different from Executive Offices)
Same as above

g:;it;f;’zzscﬁplion of Business - [PHOCESSED

Type of Business Qrganization
. N D IUN22 -
] corporation O limited partnership, already formed 7 O other (please specify):
[ business trust O limited partnership, to be formed THOMQna.
g A
- ooe Ongi Yo FINARCIAL
Actual or Estimated Date of Incorporation or Organization: It
B Actual 0O Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-ltetter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS
Federal:
Fho Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Hection 4(6). 17 CFR 230.501 e1seq. or 15 U.5.C. 77d{6).

IWhen to Fite: A notice must be filed no later than 15 days after the tirst 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 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 matl to that address.

Where to File: U.S. Securitics 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 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 Pan
C. and any material changes from the information previously supplied in Parts A and B. Part E and the Append x ne¢ed not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those stat2s that have adopted UJLOE and that have adopted this form,
Issuers relying on ULOE rmust file a separate notice with the Securities Administrator in each state where sales are to he. or have been made. 1f 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 pan of this notice and must be completed.

ATTENTION !

Failurc to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, faildre 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 fe:dcrul notice.

Potential persons who are to respond to the coliection of information contained in this form
are not required to respond unless the form displays a currently valid OMB contrecl 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:

y 4 . ] 1 | i

e Euch beneficiat owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equily securities of the issuer;

s Each executive officer and director of corporate issuers and of corperate general and wanaging partners of partnership issuers: and

. Each general and managing pantner of partnership issuers.

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

Full Name (Last name firs, if individual}

Giampa, Linda

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

c/o Transparency Software, Inc., 101 University Avenue, Suite 300, Palo Alto, CA 94301

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

Full Name (Last name first, if individual)

Cogan, Gill

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

c/o Lightspeed Venture Partners, 2200 Sand Hill Road, Menlo Park, CA 94025

Check Boxes [ Promoter (%] Beneficial Owner B Executive Officer L} Director [J General and/or
that Apply: Managing Partner
Full Name {Last name first, if individual)

Rubin, Amir

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

¢/o Transparcncy Software, Inc., 101 University Avenue, Suite 300, Palo Alto, CA 94301

Check Boxes ] Promoter ¥ Beneficial Owner {1 Executive Cflicer [ Director O General and/or
that Apply: Managing Partner
Full Name {Last name first, if individual})

Cohen, Rani

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

c/o Magnolia Partners, L.P. 754 Moreno Avenue, Palo Alto, CA 94303

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

Full Name {Last name first, if individual)

Hillel, Isaac

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

c/o Lightspeed Venture Partners, |1 HaMenofim Street, Building B, Herzliya 46725

Check Boxes [ Promoter [l Beneficiat Owner O Executive Officer [ Director 1 General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Rubin, Eyal

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

c/o Transparency Software, Inc., 101 University Avenue, Suite 300, Palo Alto, CA 94301

Check O Promoter B9 Beneficial Owner O Executive Officer O pirector [J General andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Entities affiliated with Pitango Venture Capital

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

11 HaMenofim St., Building B, Herzliya 46725 Israel

Check [ Promoter [X) Beneficial Qwner O Executive Otficer L] Director ] General and/or
Box{es) that Managing Partner
Apply:

Full Name (Last name first, if individual)
Entities affiliated with Lightspeed Venture Pantners

Business or Residence Address (Number and Street, City, State, Zip Code)
2200 Sand Hill Road, Menlo Park, CA 94025

2of5
1040086 v2/SF

5



B. INFORMATION ABOUT OFFERING !
T O

l. Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering? ..o Yes No_X
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum tnvestment that will be accepted from any individual?. ... e e § Not applicable
3. Does the offering permit joint ownership 0f @ SINZIE UNIT........oovieirie ettt ben e s beses s raa s snrenn Yes No_ X

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. 1f a purson 10 be listed is an associated person or agent of a broker or dealer
registered with the SEC andfor 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.

N/A

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 SIALES)......ooviiiie et b e s e seete st emms e emessetestmse et eeeenseannrarrn rerre s O All States
|AL] |AK] |AZ] |AR] |CA} {CO| ICT| [DE] |DC) [FLI |GA| JHI| J1D|

[1L) [IN] |tA) |KS] IKY) [LA) [ME] [MD] IMA| M) IMN] IMS] {MO|

[MTI INE} |NV] |NH] [NJ) [NM] [NY| [NC] IND| [OH] {OK] [OR] (PA]

[R1) ISC| |SD| |TN| [TXI] [UT} IvT} [V |VA| [WV] jwiy {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 [ntends to Solicit Purchasers

(Check "All S1a168™ OF CHECK INUIVIAUAY STALES) ... oottt vttt re et eerae s s e e st s se et s ene s eanem sasamn e e s st sresatenaentenbenesaRsotesasnsseass st rasnanrassas 0 Ali States
[ALJ (AK} 1AZ] IAR] iCAl ICO| ICTj IOt 1oC| [FLI 1GA| IHl DI

JiL) {IN] [1A] IKS| [KY] {LA| IME| IM1D] IMA] My [MN] |MS] |IMO)

IMTI [NE] INV] INHI INJ) INMI INY| INC] IND| [OH| 10K] IOR] IPA]

IRY [SCI |SD]| ITN] ITXi uT] IVT] [VA] VAl |WV| 1wl |WY] IPR|

Full Name (Last name First, it individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

{Check Al Sa1es™ OF CHECK INGIVIAUAL SIALES Y .......o oottt sttt emas s bt etesr s ems b vt 1o emsesesee et eme e e e et seneseseereasesesesarateses s antsaresat e bt st esesenesamsans O3 All States
[ALJ [AK] [AZ] IAR] ICAl ICO| iCTl [DE] D) [FL| [GA] [HI] 1o
|L] {IN] [1A] |KS] {KY] |LA) |ME} IMD| IMA| [M1] [MN] |MS] MO
IMT] [NE] [NV] INH]| [NJ) [NM] |NY] INC] |IND] [OH] [OK) |OR] |PA]|
|RI) [SC| [SD| ITN| [TX] [UT) |VT] |VA] |VA] [WV] [W1| |WY| |PR]|
Jof§
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. 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 O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Alrcady
Offering Price Sold
DIEDE civoieesiicei s saare e ot T R e e s e L) s
B QUILY oottt ettt et e s £ e bbb e $ $
O common O Preferred

Convertible Securitics (including WarTaRLS)........coco.iveerevieteeiese et e emsecmennes $ __165,004.78 $ __0
PANNEFSHID INIETESES ... 1. e e ome vt vrrse e ees e mms e ens s ne e v e s st s e raer e raereessene S $
Orher (Specify ) $ s

TOUUL. et oottt e st e st s smne s e $ __ 16500478 $_ 0

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
[nvestors Doliar Amount
of Purchases
ACCTEAIE INVESIONS (..ot st shestserebsaeneenes [ S s 165,004.78
NON-ACCIEdIEd INVESIONS co.veviieiiierieiesre st saess s st asss s bstens asssenssressssaras 0 $ 0
Total {for tilings under Rule 504 only) ..o oo, _ NIA $
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 secunties
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
Security Sold
Type of Offering
RULE O3 .ottt et b sa b b s et et b e rabr e eE e . $
REZUIALION A .ot r ettt st et e st e st e en e sme g emas s e smt e e e e e _ Y
RUIE S04 ...t en e se s s s e rme e se e e ems s ema e e s e 3
TFOUU 1t etect sttt ra st sas bt ess et eae s A st et bt e bbb de L ee e b ebR e e R ARt e R skt sasse b e te et areranarn e b aenen _ S
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 o organization expenses of the: issuer. The
information may be given as subject to future contingencies. If the amount of an exper diture is not
known. furnish an estimate and check the box to the left of the estimate.
] b3 0.00
a3 s .00
E3} ) 2,000
] s (.00
O s 0,00
a s (.00
O s 0.00
® s 2,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, ENPENSES AND USE OF PROCEEDS

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 t) the issuer™ ...

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1 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 1otal of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Pant C - Question 4.b above. )

Purchase, rental or leasing and installation of machinery and equipment ... ierenrcrcemrsieninneenes
Construction or leasing of plant buildings and faCilities ..........co.ooviiiri i ettt eee e

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 PUTSUANT 10 8 METELT) ..o

Repayment of indebtedness

WOTKINEZ CAPIAL ..ttt et ettt em e st et ee e st s esme s eaae s s et eamt s seen bttt
Other (specify):

Column Totals

Total Payments Listed (column totals added).........cc.ooooeieiceieeceee e

D. FEDERAL SIGNATURE

non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

Payment to Officers,
Directors. & Affiliates

$ 163.004.78

Payment To
Others

Os__ o000  DOs_ o000
Os__ o000 Os__ oo

Us__ 000 Os__ o000

Os_ o000 Cs__ o000

Os_ o000 Os__ oo

Os__ o000 Os_ o000

Os [ s_163.004.78

Os_ 000 Os__ oo

Os__ 000 Bd s_163,004,78)

B9 5_163.004.78

The issuer had 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. Securitics and Exchange Commission, upon written request of its staff, the infcj)rmation furnished by the issuer to any

[ssuer {Print or Type)
Transparency Software, Inc.

v ~

Date

June 8_ 2007

Name (Print or Type) Title (Print o7 T\

Timothy J. Moore Secretary

/3

ATTENTION

D

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