FORM D - UNItepsTaTES | &6 [ 2_5' OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C., 20549 SEC Mail Process| ;?ires: June 30, 2008

Section stimated average burden
FORM D hours per response........... 16.00

NOTICE OF SALE OF sEcuryTigsJUL ~9 20081 SECUSEONLY _
PURSUANT TO REGULATION D, y.ctinaton, D _
SECTION 4(6), AND/OR 110 DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION 1 |

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

Convertible Promissory Note Financing
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 & Rule 506 O Section4(6) O ULOE
Type of Filing: ™ New Filing O Amendment

A.  BASIC IDENTIFICATION DATA

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. )

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

6120 Stevenson Blvd,, Fremont, CA 94538 (510} 979-1705
Address of Principal Business Operations  (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business PROCESSED_

Enterprise software

| - naﬂﬂ
Type of Business Organization ~JUL 14

W corporation O limited partnership, already formed O other (piﬁiﬁom@N REUTERS

O business trust O limited partnership, to be formed
Month  Year
Actual or Estimated Date of Incorporation or Organization: I 0 I 2 ” 0 l 3 I 8 Actual O Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: m

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 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 in the offering. A notice is deemed filed with

the U.S. Securities and Exchange Commission (SEC) on the earlier of thMtlhe address given below or, if
received at that address afier the date on which it is due, on the date it ered or certified mail to that

L

Where to File. U.8. Securities and Exchange Commission, 450 Fifth Stre
08054839

Copies Required: Five (5) copies of this notice must be filed with the

manually signed must be photocopies of the manually signed copy or bea:

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 Exemptlon (ULOE) 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 Securities Administrator in each state where sales 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 faderal exemption. Conversely, failure to file the
appropriate faderal 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 unless the form displays a currently valid OMB control number. SEC 1972 (6-02)
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested of 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% 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 Box(es) that Apply: ] Promoter M Beneficial Owner M Executive Officer @ Director B General and/or
Managing Partmer

Full Name (Last name first, if individual)
Qureshi, Waheed

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

Zenprise Inc., 6120 Stevenson Blvd., Fremont, CA 94538

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

Full Name (Last name first, if individual)

Bhat, Jayaram

Business or Residence Address (Number and Street, City, State, Zip Code)
Zenprise Inc,, 6120 Stevenson Blvd., Fremont, CA 94538

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

Full Name (Last name first, if individual)
Kapadia, Atul

Business or Residence Address (Number and Street, City, State, Zip Code)
2882 Sand Hill Rd., Ste. 240, Menlo Park, CA 94025

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

Full Name (Last name first, if individual)

Levine, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
Zenprise Inc., 6120 Stevenson Blvd., Fremont, CA 94538

Check Box(es) that Apply: O Promoter  [J Beneficial Owner O Executive Officer ~ ® Director O General and/or
' Managing Partner

Full Name (Last name first, if individual)

Kemp, Tom

Business or Residence Address (Number and Street, City, State, Zip Code)
Zenprise Inc., 6120 Stevenson Blvd., Fremont, CA 94538

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

Full Name (Last name first, if individual)
Mayfield Funds XI and affiliated funds

Business or Residence Address (Number and Street, City, State, Zip Code)
2800 Sand Hill Road, Ste. 250, Menlo Park, CA 940235

Check Box(es) that Apply: [ Promoter M Beneficial Owner {1 Executive Officer O Director 00 General and/or

Managing Partner
Full Name (Last name first, if individual) '
Bay Partners X., L.P. and affiliated funds

Business or Residence Address (Number and Street, City, State, Zip Code)
2882 Sand Hill Rd., Ste. 240, Menlo Park, CA 94025
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A. BASIC IDENTIFICATION DATA

Check Box(es) that Apply: [ Promoter M Beneficial Owner [ Executive Officer ~ M Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Morgan, Allen L.
Business or Residence Address (Number and Street, City, State, Zip Code)
2800 Sand Hill Road, Ste, 25¢, Menlo Park, CA 94025
Check Box(es) that Apply: O Promoter W Beneficial Owner OJ Executive Officer W Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Mohan, Ravi
Business or Residence Address (Number and Street, City, State, Zip Code)
2440 Sand Hill Road, Ste. 300, Menlo Park, CA 94025
Check Box(es) that Apply: [0 Promoter  ® Beneficial Owner 0 Executive Officer O Director General and/or
Managing Partner
Fuil Name (Last name first, if individual)
Shasta Ventures, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
2440 Sand Hill Road, Ste. 300, Menlo Park, CA 94025
Check Box(es) that Apply: [ Promoter {0 Beneficial Owner ~ [J Executive Officer O Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter (0 Beneficial Owner O Executive Officer [ Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: 0 Promoter [ Beneficial Owner [ Executive Officer [ Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box{es) that Apply: { Promoter { Beneficial Owner { Executive Officer ( Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: { Promoter ( Beneficial Owner { Executive Officer { Director General and/or

Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited iNvestors in this OFFEMNET cweveriorsnsiemsrrismessionssesenssenss Yes (1 No B

Answer also in Appendix, Colurmn 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any INAEVIAUAI...o......oereeoee et tseen s snsse e ] N/A

Yes B No 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. 1f 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)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAIES}....c.oviiiiiiiiii i b bbb s E s s b b bbb b a bt s s bbb 00 0 Al States
AL ( AK( AZ0 A0 caO coO crO DO ocO FLO A DO H O o 0O
L a N O A O ks O Ky O LA O ME O MD O Ma O MmO MN 3 ms O Mo O
MT O NeO w8 O DO O DO neO noO ovOd "ok orO pPA O
R O3 sc O sb O ™ O ™> 4 ur O vT O vaO waO wv(O w O wy O PR O
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES) .....cocceveeriiiiii e e se s e e s a e e ne e s O All States
AL O Ak O Az O AR O ca O co O ct O DE O pc O FL O ca O H O ip O
L0 N O A0 ksO kyQO tkAald MO moO MA@ MO meOd wmsO wmo DO
MTO N O wwO wNO NN O nwO wNyO nNeO wnoQO oHDO okO orO pPA DO
rRRO scO soO ™WO O urO viO vaO waO wO wd wrO pPrRO
Full Name (Last name first, if individual}
N/A -
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEAIES) ......cvevereviricimiiir e ese s et st ae e s s e e sraarane O All States
ALDO AkO azDO ADO cald coO crO DO o0cDO frnO A DO H O 0 O
LO IND a0 ksO kO wO MEO mMoO MO mO wnO mMsO wmoO
MT O NE [ Ny OO NH O Ny O NV O Ny O Nec O ND O oH O oKk O orR O PA
rRO scO s WO w™O wowrdQ vrO vwDOD wald wiO wO wO prRO

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

Persons who 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.

SEC 1972 (6-02)
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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 for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL..c.ovreriieecrerreneiieriesnserirseeessransrresmsneeresrssnenesnsaserses e srsanerepromes e seeeseeshe b e s e At et 0.00 3 0.00
EQUILY oottt sse e s b e b e b 0.00 3 0.00
O Commen O Preferred
Convertible Securities (including WAITANIS) .......c.ceveerervervinirisissessessssrassersossrsrsseeseassesens 1,892,376.10  $ 1,500,000.00
PartnerShip IMIEIESES ..........ovvecvcesvesie st st e rsrsbes bbb st s et sbebsab s s s bbb ss e 0.00 $ 0.00
Other (Specify ) e e 0.00 3 0.00
TOUAL . vvvveseeieoncre s s esse st esess et ees s s s s bbb bbbt bt 1,892,376.10  $§ 1,500,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
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 the answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEIEA INVESLOTS. ......veereceeeecacmeie e seeseeeseaebstnas st s et sasastessssebessssstesernssesrerasanssanses 7 § 1,500,000.00
Non-accredited INVESIOTS.........coceuereeierereiesetieieesseseseesessessssssssssasesssessssessrestassessssssesess N/A N/A
Total (for filings under Rule 504 0nly} ...cccoovieceecr s s s N/A N/A
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
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 S05 ..ottt s sr et ssas s et s e sba b b e sResr e e b e ares e se b e sabeb e e sesatssbasateh e et ares N/A $ N/A
RegUlation A ... e N/A $ N/A
RUIE S04 ..ot sreres s sss et a bbb ss e ban s sas bbbt nan s N/A $ N/A
TOLAL . otrcteteecit ettt s et ss et s e e s asas st bR s b ekt R e nne e N/A $ N/A
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, furnish an
estimate and check the box to the left of the estimate,
TIADSTET AZEIE'S FEES 1.ovevoiereeiiirireeeceecs ettt bbb bbb b et b a 3
Printing and ENgraving CostS. ......uvvviimrrrresriririisrsrmrsscssscsesrersssssssisieissssavsssssssssssasasss it stasesssmsasons o 3
LRI FEES ..vvovevvvemiresniesossissescsssessssssssensesssessseesssssssassessseessesesesene s eesssesessosssesesssasesssessssssssaesssaesens m 3 10,000.00
ACCOUNENE FEES . .e.oiueeeiieeitetiete ettt ee ettt bbbt s m et s st sm e st s s O 3
ENZINEETING FEES ...o.ooioieciierrer st erecereres e e assss e sas s s ar e rerasessassssnesesss e e e sesesesesensasasna a s
Sales Commissions (specify finders’ fees SEParately).........coooevevreceeeeervesereseemensereeessnsessenesrseeenenee = 3
Other Expenses (identify) O 3 7
TOAL . cvesrsccrerecrierseren s scssssensn s essesasnsene s anas vt n s e ras = § 1000000
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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 1 and total expenses furnished in response to Part C — Question
4.a. This difference is the “adjusted gross proceeds 10 the iSSUET.” ......cocivcvrerncnccinnns $ 1,882,376.10

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.
Payments to

Officers,
Directors & Payments to

Affiliates Others
S1AMIES ANA FEES .vvevomrceecersierrveessren s eseres st sa s sasae s sanes O s O s
Purchase of real EEIRLE o.vvvrreereeescessneseeseseeseceere st e rss st Enn s O s a s
Purchase, rental or leasing and installment of machinery and equipment.. O § O s
Construction or leasing of plant buildings and facilities .......cooieicienicnce O § O %
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 pursuant to @ METGET) .....cvevcercersransessnissisinins 0o § g s
Repayment of indebtedness .......cocriirimiiemierssssssssasssss s a s O 3
WOTKING CAPIAL ..v.vovrvereree e reessssssssmsmsssssseserecseseasmssmsenssssssssssssssssmssrssenss D m $ 1,882376.10
Other (specify): O s o %

...................... O 3§ a

COUINI TOUAS ... e seeteses e easee b sersee s sbssbs bbb o s m $ 1,882,376.10
Total Payments Listed (column totals added) ........ccocvivinniniiniiiiiiininns - g ¥ 1,882,376.10

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 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 paragraph (b)(2) of
Rule 502.

Issuer (Print or Type) Signature Date
Zenprise Inc. ‘ July & 2008

Name of Signer (Print or Type) Title of Signer (Prin@pe)
Warren T. Lazarow Assistant Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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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 1 and total expenses furnished in response to Part C — Question
4.a. This difference is the “adjusted gross proceeds to the iSSUEL.” .....ccveveeurevrrrurerenens $ 1,882,376.10

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 ot 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
SAlAries ANd fBES ......cvvveieicii ettt etesisssebsess bttt s bt s s bantens O s g s
Purchase 0f 1eal €STALE .......coovuevvereereeeeierereencrcrereremeeseres s rsenireeressnssssnsnos O % O 3
Purchase, rental or leasing and installment of machinery and equipment.. 0§ o s
Construction or leasing of plant buildings and facilities ..........c.ccccrreveroee.. O 8 O 3
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 pursuant to @ MEIZET) .....c.c.oecurenenrnecciiniercnens o s O s
Repayment of indebtedness ........o.oveercurceenrinsiernsreeesssns s = 9 O 3
WOTKING CAPIAL....oevvveecereerrceeee e e sssss s as e asessesessessees O 3 a $ 188237610
Other (specify): O 3 O 3

...................... o 3 O

COIUMI TOLAIS covvevvvievsrececeiiresrresssssersssereessseressessesssssasessbssmss et sasesesesanenens O s = 5 1,882376.10
Total Payments Listed (column totals added} ... : a ¢ 1,882,376.10

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 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 paragraph (b)(2} of
Rule 502.

Issuer (Print or Type) Signature Date
Zenprise Inc, ‘ July K, 2008

Name of Signer (Print or Type) Title of Signer (Prindor Type)
Warren T. Lazarow Assistant Secretary
ATTENTION

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

Intend to sell

2

to non-

accredited
investors in

{Part B-ltem

State

1)

Type of security
and aggregate
offering price

offered in State

(Part C-Iiem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State
ULCE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Convertible
Promissory
Netes; Preferred
Stock and
common stock
issuable upon
conversion
thereof

Number of
Accredited
Investors

Number of
Non-
Accredited

Amount Investors

Amount

I
3

AL

AK

AZ

AR

CA

1,500,000.00

1,500,000.00 0

CO

DE

DC

FL

GA

HI

ID

IL

IA

KS

KY

LA

ME

MD

MI

MS

MO

MT

NE

NV

NJ

NC

OH

OK

OR

PA

SC

SD

TX

UT

DDDDEIDCIEIEIEIEIEIDUEIDCIDEIDCICICICIDUDDDDDDDDDDDDDDUDDUDE

0|o|o|o|o|o|o|olojo|o|o|olo|ololo|o|ojojo|o|o|n|ojo|o|o|o|o|o|o|o| 0|l o|o|o| 0|0 s|0|0| 00| F

000000 0|0O(0{0|0|a|O|0(0|0|C|a|Q|aia|O[|o|a Oy O|0|o|a 0|00 O o OO0 0 0 O O 1010|100
o|ojo|o|o|o|ojo|olo|o|o|o|o|o|0|o| o} o|0|ojn}0|0|0|o|o|0jo|o|o| 0|00l o|o|0o|o|o|o| = |o|oj o) 0} Z
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APPENDIX

1 2 3 4 5
Intend to sell Disqualification
to non- under State
accredited Type of security ULOE
investors in and aggregate (if yes, attach
State offering price Type of investor and explanation of
(Part B-Item | offered in State amount purchased in State waiver granted)
1) {Part C-Item 1) (Part C-Item 2} (Part E-Item 1)
Convertible
Promissory
Notes; Preferred
Stock and
common stock Number of
jssuable upon Number of Non-
conversion Accredited Accredited
State Yes Ne thereof Investors Amount Investors Amount Yes No
VT O g a 0
VA 0 O O 0
WA O a a u)
WV O ] a O
W1 O B O a
WY a a0 a 0
PR O O O O
QOverseas | O O O a
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