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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

FORM D [Estimated average burden

hours per response....u. 16.00
_ NOTICE OF SALE OF SECURITIES

SEC USE ONLY

' PURSUANT TO REGULATION D, -
Prefix Serial
SECTION 4(6), AND/OR I I
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
08042269
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Series A-1 Preferred Stock Financing
R
Filing Under (Check box(es) that apply): {1 Rule 504 ] Rule 505 X Rule 506 [ Section 4(6) G ULOE SEC .
Type of Filing: B NewFiling [] Amendment Mﬁfmnﬁ
Sesiton
A. BASICIDENTIFICATION DATA

I. Enter the information requested about the issuer w14 70“8
Name of Issuer {{] check if this is an amendment and name has changed, and indicate change.)
Wavemalker Software, Inc. (formerly Wavemaker Software, luc.) i.nlashjngton. o]

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code) 'ﬂ@ﬂ

500 3" Street, Suite 265, San Francisco, CA 94107 (415) 357-0210

Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Codc)

from Executive Cffices)

Brief Description of Business /}PROCESSED

Application server software

Type of Business Organization \X\ MAR 2 0 m

[ corporation {7] fimited partnership, already formed
[(J business trust {1 limited partnership, 1o be formed (O other (please specify): THOMSON
Month Year '.l
Actual or Estimated Date of Incorporation or Organization; | 0 ] 6 I | 0 I 4 ] & Actual O Estimated
Jurisdiction of Incorporation or Organization:  {(Enter two-letter U.S. Postal Service Abbreviation for State; 1+
CN for Canada; FN for other foreign jurisdiction) [p e ]

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Sectton 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T7d(6).

Witen To Fife; A notice must be filed no tater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U 8. 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 maited by United States registered or certified mail 10 that address.

Wiere To Fite: ).S. Securities and Exchange Commission, 430 Fifih Street, 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 therete,
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 Otfering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. I[ssuers 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 staie 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 ot 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
are not required to respond unless the form displays a currently valid OMB control number.

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 u 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 ot partnership issuers.

Check Box(es) that Apply: [] Promoter B Beneficial Owner [] Executive Officer E] Director ] General andior
Managing Pariner

Full Name (Last name first, if individual}

Yared, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Wavemaker Software, Inc., 500 3™ Street, Suite 265, San Francisco, CA 94107

Check Box(es) that Apply: D Promoter O Beneficial Owner E Executive Officer E Director [0 Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Keene, Christopher

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Wavemaker Seftware, Inc., 500 30 Street, Suite 265, San Francisco, CA 94107

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

Full Name (Last name first, if individual)

Kertzman, Mitchell

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

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

Full Name (Last name first, if individual)

Hummer Winblad Veniure Partners, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
T'wo South Park, 2*! Floor, San Francisco, CA 94107

]|

Director O General andfor
Managing Partner

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

Full Name (Last name first, if individual)
Sutter, James

Business or Residence Address (Number and Street, City, State, Zip Code)
17 Rue Saint Cloud, Newport Beach, CA 92660

Check Box{es} that Apply: O Promoter E Beneficial Owner [} Executive Officer X} Director O General andfor
Managing Partuer

¢/o Hummer Winblad Venture Partaers, Two South Park, 2™ Floor, San Francisco, CA 94107
Full Name (Last name first, if individual)

Gross, Irwin

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Worldview Technelogy Partners, 435 Tasso Street, Suite 120, Palo Alto, CA 94301

Check Box{(es) that Apply: O Promoter X Beneficial Qwner [ ] Executive Officer [] Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Waorldview Funds

Business or Residence Address (Number and Street, City, State, Zip Code)
435 ‘T'asso Street, Suite 120, Palo Alto, CA 94301
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
t.  Has the issuer sald, or does the issuer intend to sell, to non-accredited investors in this offering? ... v O [
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... 9 NIA
Yes No
3. Does the offering permit joint ownership of @ SINEIE BRI ... st s b et mr e et sest e P O
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
persor 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. 1f more
than five {5) persons to be listed are associated persons of such a breker 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 [ntends to Solicit Purchasers
{Check "All States™ or check iNdIvIAUALS STAES) .....ococooo e e er s e e e s e e s ab b rarssmasas sn bt T Al States
[AL] [AK] [AZ) [AR] (CA] (89)] [€T) [DE] [DC] [FL] [GA] {HI] (D]
{1L] [IN] [1A) [KS) (KY] (LA) [ME] MD] (Ma] (M1 [MN] [MS5] MO]
[MT] [NE] [NV] [NH] INJ] [NM] NY] {NC) [ND] [OH] [OK] [OR} [PA]
(RI] [SCt [5D] {TN] {TX] [umn (VT] [VA] [Wa] {wv] {wi) (WY] (PR]
Full Name (Last name tirst, 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 States”™ or Check INdivEAUAIS STALES) ...ttt s e e sa bR b s e R b s bRt s b ne s rebaseransr e ercrn D All States
[AL] [AK] [AZ] [AR] {CA] {col [CT] [DE] [bC) [FL] [GA] [HI] {1D]
(L] [IN] (1A] [KS] [KY) {La] [ME] [MD] fiMA)} [Mi] [MN] [MS] (MO]
[MT] [NE] [NV] [NH} {NJ} {NM) [NY) [NC] [ND) [OH] fOK] [OR]) [PA]
[R1] [sC] D] [TN]  (TX]  [UT]  [VT]  [VA]  [WA]  [WV)  [WI]  [WY]  [PR]
Fult Name (Last name first, it 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 INAIVIBUAIS STAIEST......ocovivieer it se ettt et aesces st se s et seme s et et seeseebes et seseessm et emn s s s ememssesseessmnes D All States
[AL) [AK] [AZ] [AR] [CA] [CO] [€T] [DE} [DC] [FL] [GA] (HI} Y]
(L] [IN] [tA] IK5] (KY] [LA] [ME] [MD] [(MA] [MI] [MN] [M5] (MO]
[(MT] [NE} INV] [NH] (N1 [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI} (5C] (5D [TN] (TX] (uT] [VT] [VA] [wa] [WVv] {wi] [WY] [PR]

(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

Tl

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

EUILY 1 ovxveenreets e esms s are st sae s et e s e s ettt e et senmrenneenresrnsenensoneeee Do $5,000,000,00 $___4.000.000.14

O Common X Preferred
Convertible Securities (iNCIuding WAITANES) ... s s st sscseines 0 b3 0
PAMNETSIIP IETESLS 1..vvvvoieirist et rescosr bttt sttt bbb s s ca st essseneasinsenrne ) 0 h3 0
OMET (SPEEIY )it bbb et a st O 0 h3 0
TOMAL ..o ettt s ettt rr e senerenn e $___8,000,000.00 $__4000000.14
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 Purchase
ACCTEUILEU IIVESIOTS ... oo oivieietieie e etra e iseetees es s eme b esreesea s se e bt es s sma smsssmees ot eEeas e ee b ab et s eembras e bt e s eane e betbams bt 4 $_4.000,000.14
NOD-ACETEAILED INVESIOTS....ovo ittt o E bbb b 1 bbb nn 0 h) 0
Total {for filings under Rule 504 00lY) ..o bbb b b NIA 3 NIA
Answer also in Appendix, Celumn 4, if filing under ULOE.
ITthis 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
RUIE B05 et e e e e R e e RS e R e R e e e N/A $ 0
REBUIAUON At b b d s o8R8 e b1 bR oA R RS sa 1 re s RE e R s N/A $ 0
RUIE S04 i e bbb bR bR R R AR b R bR bR N{A $ 0
TTOHAY 1ottt b a1 e b e bR Y b 0 884 R HS b A bk bbb b N/A 3 0
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solcly to organization expenses of the issuer. The information may be
given as subject fo future contingencies. |fthe amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.
TrRANSTE AENL'S FEES L1ivvivirirvieiir s rises s st et bbb i i 504 bR b 1eb s A bbb nb s ] b
Printing and EnGraving COStS ... oot ieeearistieres bt eses s rees s are s seasres s eme s ses s eemr s ems s e semsesems s eems e s sramscas | )
BRI FOES ... .coeerveeecv e ees e s st ae s et e ettt o83 oA bbbt e | $__ 45.000.00
ACCOUMINE FEES ...t ettt ete e s ens s st e st s ses s s et semnsssmesesma s enma s sma s seten st nsmt s s | LY
ENEINEETING FOES ...ooviveeiscci ettt sttt st estees e basssbrs seasbabes st st et s sesnmstens s bt ebesasastasssreebee s berasan | 5
Sales Commissions (specify finders® fees separately) ..o e e L—_] 5
Other EXPenses (HHENLIY) oot s sttt st bb s ettt a st sse b s st beans b O $
TOLAL .. ettt eeme eSS SRR R 24 $___ 4500000
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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 Pant C - Question | and
total expenses furnished in response 1o Part C - Question 4.2. This difference is the "adjusted gross
PHOCEEAS 10 THE ISSUET." ....vivemiiiciisieris e cr s et s epm e it e s b s s bbbttt b e s bn $_7.955.000.00
adjusted pross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Oflicers, Directors & Payments To
Affiliates Others
SAIAMES ANA FEES ...ttt R R e e R s Os
PUTCRASE OFTERI ESIA1E Louiivierceiirit e ieesi it et s e s s e e e es st Os Cls
Purchase, rental or leasing and installation of machinery and equIPMENT .....ocovvevvrvrverceceec e Os : |:] s
Construction or leasing of plant buildings and FACHIHES ....oo..vcvvvcevveecsreoeeeemee e cosssssssmsssssssssessenssess L $ Os
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the agsets or securities of another issuer pursuant t0 8 Merger)............cccveeeesennans s Os
RepayMENt OF INAEBIEANESS . ... oo oo ee e ceseisseemesssseenesss st ssonssssonrnsseeer s | $ s
WOPKIRE CAPEAY ..ottt BP0 s e e s B $ 7.955,000.00
OO (SOOI . ettt et e et et et e s e s e e Os ' Os
DI TOUALS w.ocer-eooeee stk et Os BJ s 795500000
Total Payments Listed (Column to1als added) ... ......ccocoooooioovrvovcoeoscesseeesessvcsssessss s omss s seseesnsens BJ 5 7.955.000.00

D. FEDERAL SIGNATURE

The 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
undertnking by the issuer to furnish 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) Signatur ~ Date
Wavemaker Software, Inc. C W March [O, 2008

Name of Signer (Print or Type) Title of Signer rintor 'l/ype)
Christopher Keene President and Chief Executive Officer
ATTENTION

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

| D

SEC 1972 (2-97}




