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FORM D UNITED STATES MB APPROVAL
SECURITIES AND EXCHANGE COMMISSION  [OMB Number: 3235-0076
— Washington, D.C. 20549 Expires: April 30, 2008
RECD5.E.0. Estimated average burden
FORMD hours per response ..o |
JAN 7.8 2008 NOTICE OF SALE OF SECURITIES SECUSEONLY
1086 PURSUANT TO REGULATION D, Prefix | | Serial
e SECTION 4(6), AND/OR T
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (L] check ifhis is an amendment and name has changed, and indicate change.)
Issuance of Series C Preferred Stock and the underlving common stock in which it may be converted

Filing Under (Check box(es) that apply): {1 Rule 504 1 Rule 505 K Rule 506 {1 sectiond(ey [0 ULOE
Type of Filing; B New Filing O Amendrient

A BASIC IDENTIFICATION DATA 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.) ”"“lm“ll‘l“m”l"mm U.
WorldTelemetry, Inc.

08020802

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone
6914 South Yorktown Ave, Suite 210, Tulsa, OK 74136 (918) 494-0360
Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Code)

from Executive Offices)

| Brief Description of Business PROCESSED

software
Type of Business Organization JAN ' 1 mg
& corporation [ timited partnership, already formed
o - . " THOMSON
L] business wrust [ timited paninership, to be formed [ other (please speciiy):
Month Year
Actual or Estimated Date of Incorporation or Organization: I 1 | 2 I | 0 | 4 | [d Actual [ Estimated

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

CN fo- Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:
Whoe Must File: All issuers making an offering of securitizs in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T7d(6).
When To File: A noticc 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 iz received by the SEC at the address given below or, if received at that address aflter the date on which it is
duc, on the date it was mailed by United States registered ar certified mail to that address.
Where To File: U.S. Sccurities and Exchange Commission, 450 Fitth Street, N.W., Washington, D.C. 20549,
Copies Required: Five (5) copigs 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 ncw 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 changies from the information previously supplied in Parts A and B, Pant E and the Appendix need not be filed
with the SEC.
Filing Fee: There is no federal filing fec.
State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOLE) 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 Securitics Administrator in each slate where sales are to be, or have been
. made. 1fa state requires the payment of a fee as a precond.tion 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.
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Potential persons who are to respond to the collection of information contained in this form
arc not required to respond unless the form displays a currently valid OMB control number.

. BASIC IDENTIFICATION DATA

2. Enter the information requesied 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 parinership issuers; and
. Each gencral and managing partner of partnership issuers,

Check Box(es) that Apply: 1 Promoter Dd Bencficial Owner B Executive Officer ] Director 30 General and/or
Managing Partner

Full Name {Last name first, if individual)
Lee, John T.

Business or Residence Address (Number and Street, City, Sute, Zip Code)
c/o WorldTelemetry, [nc., 6914 South Yorkiown Ave, Suite 210, Tulsa, OK 74136

4|

General and/or
Managing Partner

Check Box(es) that Apply: L Promoter 1 Bencficial Owner B Executive Officer [ Director

Full Name (Last name first, if individual)

Zandbergen, Cascy

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o WorldTelemetry, Inc., 6914 South Yorktown Ave, Suite 210, Tulsa, OK 74136

General and/or
Managing Partner

Director

4
)

Check Box{es) that Apply: ] Promoter [l Beneficial Owner D Executive Ofticer

Full Name (Last name first, if individual)

Spencer, Travis

Business or Residence Address (Number and Strect, City, State, Zip Code)
¢/o WorldTelemetry, Inc., 6914 South Yorktown Ave, Suite 210, Tulsa, OK 74136

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

Full Name {Last name firs1, if individual}

Rodriguez, Oscar

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo WorldTelemetry, Inc., 6914 South Yorktown Ave, Suite 210, Tulsa, OK 74136

Check Box(es) that Apply: O rromoter [ Beneficial Owner BJ  Exceutive Officer [ Director [J General and/or
Managing Partner

Full Name {Last name lirst, il individual)

Riley, Jason

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o WorldTelemetry, Inc., 6914 South Yorktown Ave, Suite 210, Tulsa, OK 74136

Check Box(es) that Apply: ] Promater (] Beneficial Owner [ Exccutive Officer B Director O General and/or
Managing Partner

Full Name (L.ast name fArst, if individual)
Frick, John F,

Business or Residence Address (Number and Sireet, City, State, Zip Code)
c/o WorldTelemetry, Inc., 6914 South Yorktown Ave, Suite 210, Tulsa, OK 74136

Check Box(es) that Apply: [J Promoter [J Beneficial Owner [ Exceutive Officer B Director O General andtor
Managing Partner

Full Name (Last name first, if individual)

Newell, James R.

Business or Residence Address (Number and Street, City, State, Zip Code)
1625 Broadway, Suite 2450, Denver, CO 80202-4725
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Check Box{es) that Apply: O Promoter O Beneficial Owner [ Exccutive Officer [ Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Davis, Charles L.

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

c/o WorldTelemetry, Inc., 6914 South Yorktown Ave, Suite 210, Tulsa, Ok 74136

Check Box(es) that Apply: EI Promoter m Beneficial Owner ﬁ Exccutive Officer B Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Briggs, Rag

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

c/o WorldTelemetry, Inc., 6914 South Yorktown Ave, Suite 210, Tulsa, OK 74136

Check Boxges) that Apply: {J Promoter O Bencficial Owner [ Exceutive Officer [ Director General and/or
Managing Partner

Full Name (Last name first, if individual

Phillips, Todd

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

10711 East 11" Sereet, Suite 1, Tulsa, OK 74128

Check Box(es) that Apply: E] Promoter E Beneficial Owner El Executive Officer E Director General and/for
Managing Panner

Full Name (L.ast name first, if individual)

Altira Technology Fund

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

1625 Broadway, Suite 2450, Denver, CO 80202-472§

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

Full Name (Last name first, if individual}

Sanders Morris Harris Private Equity Group

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

3100 Chase Tower, Houston, TX 77002

Check Box{es) that Apply: El Promoter E Beneficial Owner E| Executive Officer ﬁ Director General and/or
Managing Partner

Full Name (Last name first, if individual)

FMI Ventures LLC

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

10711 East 11" Street, Suite 1, Tulsa, OK 74128

Check Box(es) that Apply: O Promoter B4 Bencficial Owner [ Exceutive Officer  [J  Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Chisholm SBIC, L.P.

Business or Residence Address {Number and Street, Citv, State, Zip Code)
211 North Robinson, Suite 1910, Oklahoma City, Ok 73102
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Check Box(es) that Apply: O Promoter Bd Beneficial Owner [ £xecutive Officer [ Director

O

General and/or
Managing Partner

Full Name (Last name first, if individual}
DE-PCTYV Partners, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
600 Travis Street, Suite 6100, Houston, TX 77002

Check Box(es) that Apply: O promoter P Beneficial Owner  [[] Executive Officer  [J Director

O

General and/or
Managing Partner

Full Name (Last name [irst, if individual)

Altira Technology Fund 1V Direct Investor LL.C

Business or Residence Address (Number and Strect, City, State, Zip Code)
2770 Sand Hill Road, Menlo Park, CA 94025
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B. INFORMATION ABOUT OFFERING

Yes
1. Hasthe issuer sold, or does the issuer intend to sell. to non-accredited investors in this offering?........ O
Ansvier also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... 3
Yes
3. Docs the offering permit joint ownership 0fa Single WY e s (I}

4. Enter the information requested for each person who he s been or will be paid or given, directly or indirecily, any commission or similar
remuneration for solicitation of purchasers in connection with sates ol securities in the offering. 1fa 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. 1'more
than five (5) persons to be listed arc associated persons of such a broker or dealer, you may set forth the information for that broker or

dealer only.

No

n/a
No

Full Name (Last rame 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 IMAIVIAUALS SIMES) ........c.c. oottt et e et s e e e b bt bdHRE SRR 0ot sh e aE s b P

] All States

[AL] [AK] [AZ] |AR] [CA] [CO| [T [DE] 1DC] [FL.] [GA] [HI] [{1]]
L% [IN} [IA} |KS] [KY] [LAL [ME] [MD} [IMA] [MI] [MN] [MS] MO
IMT] [NE] [NV] |NH] [NJ] INM| [NY] [NC] [ND] [OH] [OK] [OR] [PA]
IRU (5€] [517] [TN] [TX] Tl vrl ival [WA] Iwv] Iwi} [WY] [FR]

Full Name (Last name first. if individual)

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

Name of Associated Broker or Deater

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check "All States” or Check iNAIVIAUAS STATESY .oovecreeiis et ee s e et eae e ee st esems eed s E R L b0 HA e EoR o4 Lt 120 14000720 P bese0 sa 0B E AR EPae srernr sn l:l All Suates

|AL]) [AK] [AZ]) [AR] [CA] [COJ [CT] [DE] [BC] [FL] [GA] [HI] [ID}
Ll [IN] (1A] [KS] (KY]  ILAl  [ME]  [MD]  (IMA]  [M]) [MN]  [MS]  [MO]
IMT] [NE] [NV] [NH] [NJ] INM| [NY] [NC] [ND] [OH] |0K]| [OR] [PA]
IRT) [8C] [813] [TN] [TX] UTj 1VT] IVA] [WA] [WV] [WI1] |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 INdividuils SEALESY .....c.ooorvie ettt et e r bt e et o7 pe s e s et s semes s e mener e [ All States

{AL] [AK] [AZ] [AR] [CA] [COJ [CT} |DE] [DC] [FL} [GA] [HI} 11M]
J1L] [IN]) [1A] [KS] [KY] [LA] [ME] [MD] [IMA] [M1] [MN] [MS]) MO]
IMT] [NE] [NV] [NH] [NJ] [NM) [NY] [NC} IND] [OH] [CK] [OR] [PA]
IRI] [5C] IS ITN] [TX] ur] VT] VAl [WA] (wv] wi (WY] iPR]

{Use blank sheat, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER QF 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™ il answer is "none" or "zero.” Il the transaction is an exchange offering, check this box [ and
indicate in the columns below the amounts of the securitics olTered for exchange and already ¢xchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE .ottt et es Eekee e bR s R e R SRt s e s et et eh e b b et h et a e e 5 S
UL e ettt bt E Rtk AR Reb £ h bbbt R R R AR r e erenen $__1.400,000.00 5 500,000.00
[l common B preterred
Convertible Securities (INCluding WAITanls) ...ttt e e ettt eaeeaean $ b
PATINCISRID INIETESIS ..o.ovviiiieiae s bbbttt es 33 es e vt 1 b 4543 oo s ase s e a8 28 a8 088 b e AR R s s s e eees e b3 $
Other (Specify Y ettt mn et et et eaet et a ey e s e A aeae et e e et s s s s emsanasananans ettt eA e cE R eb e s et et s st eceteee $ by
I ST U PPV OPOPOOPOUOOONt $_1,400,000.00 $__ 500,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of' accredited and non-accredited investors who have purchased securitics in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased sceuritics and the aggrzgate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchase
ACCTRAIEA INVESLOTS ...yttt oot em et e e emnem e e e e emeem e s amenss ettt areer e mene e 6 $__ 50000000
NON-aceTedIREA THVESIOTS .....ooiii e ettt $
Total (for filings under RUIe 504 0n1YY ..o s sass s s e en et e s $
Answer also in Appendix, Column 4, if {iling under ULOE.
Ifthis filing is for an offering under Rule 504 or 502, enter the information requested tor all securitics sold
by the issuer, to date, in offerings of the types indicited, 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
Type of Offering Security Sold

RULE S ettt £ eR R E b bRttt

“ s o8 o

a. Furnish a statement of all expenses in connection with the issuance and distribution of the sceurities in this
oftering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. ITthe amount ofan expenditure is not known, furnish an estimate and
check the box 1o the left of the estimate,

TTANSTET AENLS FEES .ottt ar s srtentee e e e e e e e RS es s s s 03258 es s s s 03258 esaa a8 e 18 e R s s EenEe s srevree
Printing and ENERaviNg COSIS ..o cvvvrriise st ersss s essassesseassa s sasss80s8esseraeseereeeenenes
LBEAT FRES .ottt ettt ettt et et asen e aeaats st ebe st e reereere s e ene e

Accounting Fees

Engineering Fees

XOOOOXKOQO

SEC 1972 (2-87)

$
$
§__ 3400000
$
$
$

)
$ 34.000.00
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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 I and
1012l expenses furnished in response to Part C - Qu:stion 4.a. This difference is the "adjusted gross
PrOCECAS L0 TRE ISSUCT." ..ottt sttt sttt bbb em st sem s s sa s sessasanememeeesansseseees 5_1.366,000.00

5. Indicate below the amount of the adjusted gross proseeds to the issuer used or proposed to be used for cach of
the purposes shown. [fthe 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

SAlAFTES ANG BES ..ottt ettt ettt Os Os

............................................................................................................................... Os Os

Purchasc of recal estate

Purchase, rental or leasing and installation of machinery and cquipment.........cccvnvninnnns Os Os

Construction or leasing of plant buildings and facilities................c.cooervrrirvs e s Os Os

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 ano:her issuer pursuant (0 a MErger}.....ooeeeeeeereeveeneennnn. s Os
RepaymEnt OF iNAEBIEANESS 1...vvvvovveverrrrreressseoes e sssssesssesssss oo sssssseneeees e Os 0OJ s__100,000.00
WWOTKIIE CAPILAD e eveooeeeeeeeeeeeeeeeeeeeeeee e et oo e e oo eeee e e oo oeee oo eee e eeem e eeeeeeese e eeemmeeeeeeeseereee e Os B $1.266,000.00
L0 1T T T OOV TR Os Os

COMMA TOMIS ..o...coovovecveeeee s et eee s s esereseeessessesseessesemeseeemesseeereressneersneernnnn. L) $ [ $1.366.000.00

Total Payments Listed (column totals added) ... & $_ 1.366.000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly awthorized person. [T this notice is filed under Rule 505, the following signhalure constitutes an
undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon weritten request of its staff, the information furmished by the issuer 10 any non-
accredited investor pursuant to paragraph (bX2) of Rule 502.

Issuer (Print or Type) Siggn \ é Date
WorldTelemetry, Inc. NN January'i, 2008

Name of Signer (Print or Type) Title of Slgl{er (Pl‘l
Oscar Rodriguez. Chief Financial Officer
ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18, U.S.C. 1001.)
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E. STATE SIGNATURE

Yes No
1. Is any party described in 17 CFR 230.262 presentlv subject 10 any of the disqualification provisions of such rule? O &

See Appendix, Column 5, for state response,

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239,500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
cstablishing that these conditions have been satisfied.

‘The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

yA Yl W
Issuer (Print or Type) Siphafuy e\ é Date
WorldTelemetry, Inc.. N V- January L’I , 2008

Name of Signer (Print or Type) Titte of Sigher P riiFoTType)

Oscar Roedriguez Chief Financial Officer

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy ol every notice on Form I) must be
manually signed. Any copies not manually signed must e photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

1 2 3 4 5

Disqualification
under State
Intend to sell to ULOE
non-accredited | Type of security and (if yes, attach
investors in aggregate offering Type of investor and explanation of
State price offered in state amount purchased in State waiver granted
(Part B-1tem 1) (Part C~ltem 1) {Part C-ltem 2} (Part E-Item 1)
Number of
Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount Yes No

AL

AK

AR

CA X Series C Prelerred 1 $72.515.00 1] $0.00 X
Stock $1,300,000

Cco X Series C Preferred 1 $3.624.00 0 $0.00 X
Stock $1.300.000

cr

DE

nC

K§

KY

LA

ME

MD

MA

Ml

MN

MS

MO
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Nunmber of
Number ol Non-

Aceredited Accredited
State Yes No Investors Amount Investors Amount Yes No

MT

NE

NV

NEH

NJ

NM

NY

NC

OH

oK X Series C Preferred 2 $337.373.00 0 $0.00 X
Stock $1.300.000

OR

PA

RI

SD

™

TX X Series C Preferred 2 $86.488.00 0 $0.00 X
Stock $1,300.000

uT

VT

VA

WA

Wi

wY

PR

END
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