FORM D UNITED STATES ] l'f /35-2%‘-/5 OMB Num::?fiirf‘iﬁzas-oo?e

SECURITIES AND EXCHANGE COMMISSION E:Eiﬁi;&’;&;;;g;;'i;};&’::°30' 2008
Eaashington, D.C. 20549 hours Per fOrM........cco..rnvurecnreces 16.00
PROCESS FORM D ———
NOTICE OF SALE OF SECURITIES SEC USE O
y JUN2 6 BURSUANT TO REGULATION D, Prefix Serial

TION 4(6), AND/OR | ]

THONBWQEWE\ES”ED OFFERING EXEMPTION ATE RECENVED

Name of Offering ([1 check if this is an amendment and name has changed, and indicate change.)

Offering of Non-Negotiable Unsecured Convertible Promissory Notes o

Filing Under (Check box(es) that apply): O Rule 504 O Rute 505 R Rule 506 0 Sef\t}iloar.\l@:t;s%lgwls

Type of Filing: [ New Filing & Amendment Section 9
A. BASIC IDENTIFICATION DATA (LN 1 90us

TR 1 ) av e

1. Enter the information requested about the issuer

Name of Issuer O check if this is an amendment and name has changed, and indicate change.

Penthera Partners, Inc. W&Shhjgt?n. DC

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Niftber (Including Area Code)

3030 Penn Avenue, Pittsburgh, PA 15201 412-281-2900

Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephope Number {In¢luding Area Code)
(if different from Executive Offices) )

e MRERILRAAI

[ corporation [ limited partnership, already formed 3 other 08051272
[ business trust O timited partnership, to be formed
Month Year
Actual or Estimated Date of Incorparation or Organization: I 0 7 I [ 20 07 | X Actual [ Estimated

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

CN for Canada; FN for cther 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 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities [n the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date il 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, NW ., 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
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. 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 securities in those states that have adopled
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are o
be, or have been made. !f 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

Fallure 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.

Persons who respond to the collection of information contained in this form are
not required to respond uniess the form displays a currently valid OMB control number.

SEC 1972 (5-05)



SN Tl S A BASICIDENTIFICATION DATA .
2. Enler 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 issuers; and

= Each general and managing partner of partnership issuers.
Check Boxies) that Apply: [J Promoter B Beneficial Owner  BJ Executive Officer B4 Director [1 General and/or Managing Partner

Full Name (Last name first, if individual)

Leinhardt, Samuel

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

3030 Penn Avenue, Pittsburgh, PA 15201

Check Box{es) that Apply: [ Promoter {d Beneficial Owner  [X Executive Officer B4 Director [] General and/or Managing Partner

Full Name {Last name first, if individual)

Berger, Adam L.

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

Check Box(es) that Apply: [ Promoter O Beneficial Owner D4 Executive Officer [ Diirector [ General and/or Managing Partner

Full Name (Last name first, if individual}

Perella, Laura A.

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

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

Full Name (Last name first, if individual)

Leinhardt, Gaea

Business or Residence Address {Number and Street, City, State, Zip Code)
4341 Schenley Farms Terrace, Pittsburgh PA 15213

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

Full Name (Last name first, if individual}

Berger, Rachel P.

Business or Residence Address (Number and Street, City, State, Zip Code)
5301 Fair Oaks, Pittsburgh, PA 15217
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3
PRV

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... Oves B No
) Answer also in Appendix, Column 2, if filng under ULOE.

2. What'is the minimum investment that will be accepted from any individual? ..o $12,500.00

3. Does the offering permit joint ownership of & $INGIE UNI? ....cervee i B Yes ONo

4. Enter the information requested for each person who has been or will be paid o 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
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.

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 NOIvIdUA) SEALES).......orvieeiieiiceisinis s i e O AN States

Oy Ol Olrg OrR) Oca Orcol Orm Ope Ofpc) OFY OfeA OMH) (D)
Om) Oy Opa OKs) Ok Ora Ome) Omol Oma) OMp Omny Ovs) [MO]
OmT OMNEl Onv ONH) OnNg OmwM Oy Owe) Owb) OoH Ok O©eRr) OPA)
OrR) Olsel O o) OpN Omd Opn Ot OvA Owa) Owvl Own Owy] O{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 of Intends to Solicit Purchasers
(Check “All States” or check individual SEAtES).......veriaeriiriii e

Oy Okl Orz OrR] Ora Ocop Orn OwE Opc OrFy Oea Orl Opo)
Opg Opv Ooa Oxsl Oy Ora) el Omop OmAl M) OpNy Oms) E1{M0)
Om OMNey OmNv) ONH) Ong Oinv ONY) Owe) Owo) OfoHl 8ok O©eR] O (PA]
Oryg Owlsec O Oy Omrx Owpn Ovn OvAa Owa Owv) Own Owy] OPR)

Full Name {Last name first, if individual)

[ A States

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 SIAtES).........ccoiiviiiiriiniiriir e O All States

Ow;r) Omg Oz Owrl OwcA Ofcol Ocn OwE Opc OrFy Oea Omy o]
O Omg COpa Okst Okl Ora OME Omnop Oma Omg Oy Oms] O Mol
Omt OnNe) Ownvi Owe) OwNg ONM ONy) OnNel Onol OroH Dokl O[OR) D [PA]
Ory Osc Do Oy Omg O O Owva Dwa Owvl Own Owyl OPR]

(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

3

4,

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
+ Type of Security Cffering Price

DEDE oot eaee e es e eee a1 b b

Amount Already
Sold

O Common [ Preferred $

1,070,173.00

PAMNEISHID INEEIESES .....vcoveroveo e eeeveseiesesssssses s resees s esnsssseessssesses s eecrmcarmressereaesisessssssrassses 9

Other(Specify) e $

$
$
$
Convertible Securities (including WAMTANES) ..........ccovrrmrrinrie et s $ 1,200,000.00 $
$
$
$

Total..ooivreeee . . . $ 1,200,000.00

1,070,173.00

Answer also in Appendix, Column 3, if filing under ULCE
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
Investors

ACCTROIET INMVESIOIS .ot eeeeeeesstteseraresrte e b ve e s e aesses e e mrc e ceardis b b s bbb e v b e T s st e nmn e 19 $

Aggregate
Dollar Amount
of Purchases

1,070,173.00

NON-B0CTEAIRE IMVESEOIS ... oot oot eie et eeeese s aebiees s s bt st erbemnmees et e b e st sme e et ems e e et s b s s terares $

Total (for filings under Rule 504 only)......c.cocovvrericncns $

Answer also in Appendix, Column 4, if filing under ULOE

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 twetve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of
Type of Offering Security

RUIE BO5...oveeriirirre ettt e et s s e s b e e e e s a et b e g eE eI

Dollar Amount
Sold

REGUIANION A ..ottt et cee e crr et et e eaee e mee o sds b r b r AT s g 28 S 2SS

Rule 504

L L L B

B o | U UV ST OO U P OOV P PP U TP PO TSR TRRRPPN

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. fumish an estimate and check the box to the left of the estimate.

TIANSTEE AGENE'S FEES .ovv..veeereerresearssoeeeeeeeveesasesssnsssesssnssssmmsestsessisessassssrnsesssesasssssesrasessessonemssssonssasess L

Printing aNd ENGrAVING COSIS ...........oovovoosvsveressssssssessssseesssassesssmerssmeessseeesissmssssisscssssmsmsmnrnsmmsnessseersne ]

=

LEOAI FEES ...oocviveriitiectiieesee e ee s rer e et res e e se e ed bbb S b4 RS 4EyP2 R 2 b £ S E RS

75,000.00

O

ENGINEEMING FEES ..oiviviiiiriimiiimeririre et en et et st

Sales Commissions (specify finders’ fees separately)..............ccooiiiin

Other Expenses (identify)

O
" v | o A | v |8

OO

T AL v evvestseessesers e s eeeeseeesaetaeneaaeeseseeeestasasbaeasrer b e s e ey A mEe e b eneab e n e R e e r e nre sn e e R AT AR E v et eaas

75,000.00
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.G, OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES/AND

USE OF PROCEEDS [\ 7" . :7

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 difierence is the $ 1,125,000.00
“adjusted gross proceeds to the LSBT, 1vvvrtieverrareses srssersrsemsasesesr e se s e s bbb s s e g s e a et

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or propesed 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 set forth in response to Part C - Question 4.b. above.
Payments to

Officers,
Directors & Payments to
Affiliates Others

SAIGHES BN FEES .ereeerceeceneee oot ctsbsessessest e bt sess s s sem e sese e b bbb aE 00 O $ (| s
PUFChBSE OF 1A} ESLALE.........eceee v cesisrsrasetssteseesrerrrasams e sesseet bbbty O $ d $
Purchase, rental or leasing and installation of machinery and equipment ........... O $ (] $
Construction or leasing of plant buildings and faCiIes...........ccmrmemrerenees O $ a $
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
PUFSUANE £0 8 MEBIGEN ... ocureeeeoeenscmnemssssssssssessssssss s rrrrsssssassssntstasessseastssiass assenions a $ (W] $
Repayment of iNdebtEdNESS...........ooecreerererrvisrerssesssresssessssesssassassssssssssssanss O $ O $
WOKING CAPILAI oevererrerraerssseeseesisesssses s sesssasabs s ssssse e sessessnsessss e ss s s ensssssbisns [ $ O $  1,125,000.00
Other (specify): O $ O $

O $ O $
COIUMIN TOAIS coeeereeeoeeestscsnsse st ress e ss s s st st s enesebsebeesabetsssssrsasarssstoons O $ O $
Total payments Listed (COIUMN t0taLS BA0ED) . cwcerrmeeeerermmmrmermisssessssssassssserasss B s 1,125,000.00
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D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized berson. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to 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 paragriy»(-b ule 02

Issuer (Print or Type) Signature DatZ o
Penthera Partners, Inc. k-
Name of Signer (Print or Type) Tttle of S|gner (Print or Type)

Laura A. Perella Vice President, Finance and Administration

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)

END
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