FORM D UNITED STATES OMB APPROVAL
- ' ‘SECURITIES AND EXCHANGE COMMISSION gg;ggwaea: o
r .F Qf:r) . WaShington, D.C. 20549 E;Iizllﬂléd average burden |
. . FORM D hours per response..............16.00
JUL 247008 NOTICE OF SALE OF SECURITIES —
PURSUANT TO REGULATION D, S SECUSEONLY
THOMSON REUTERS SECTION 4(6) AND/OR : |
UNIFORM LIMITED OFFERING EXEMPTION Y :
1

Name of Offering (O check if this is an amendment and name has changed, and indicate change )} /(_/ /0, ’:5—

Oftering of Series A Preferred Stock
Filing Under (Check box(es) that apply): O Rule 504 0O Rule 505 ® Rule 306 O Section 4(6) 0O ULOE
Type of Filing: B New Filing 0O Amendment

A. BASIC IDENTIFICATION DATA

|, Enter the information requested about the issuer

Name of Issuer (O Check if this is an amendment and name has changed, and indicate change.)
Awareness, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Cede) Telephone Numbe

880 Winter Street, Suite 300, Waltham, Massachusetts 024351 (866) 487-5623
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numbe, |

(tf different from Executive Otfices)
PROCESSED————————————
SEC Mall Proegggy
Software and web support services ’JUL 2 42008 SeCﬁOH ng

OMSON REUTERS UL 152608

Bricef Description of Business

Type of Business Organization

[ corporation O limited partnership, already formed 0O other (please specify): e .
[} bu;]i)ncss Lrust O limited gannership. to be formed ”’d*’”"?SLOW- oc
Menth Year o
|0 |2 | o |7
Actual or Lstimated Date of Incorporation or Organization: ® Actual 0O Bstimated

Jurisdiction of Incorporation or Orgitization: (Linter two-letter U8, Postal Service abbreviaton for State:

CN for Canada: EN for other foreign wrisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: Al issuers making an offering of seeurities in reliance on an exemption under Regulation 13 or Section 4(6), 17 CFR 230.501
etseq. or 13 U.S.C. 77d(6).

When 1o File: A notice must be filed no later than |5 days afier the first sale of securities in the olfering. A notice is deemed filed withthe U.S.
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 mailed by United States registered or certified mail o that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fitth Street, N.W._, Washington, D.C. 20549

Copies Required: Five (5) copits of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually
signed must be photocopies of the manually signed copy or bear 1yped or printed signatures.

Information Required: A new filing must contain alt 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 mformation previousty supplied in Parts A and B.
fart 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 10 indizate reliance on the Uniform Limited Offering Exempion (ULOE) for sales of securities in those state that have
adopted ULOE and that have adopted this form. [ssuers relying on ULOE must lile a separate notice with the Securities Administrator in each
state where sales are to be, or have ba:n made. 11 a state requires the payment of a fee asa 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 o
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 toss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
sugh examption is redicaied andhsflingial s iedgral notice. SEC 1972 (6-02) 1 of

are not reguired 1o respond enless the form displays a currently valid OMB control number.
LIBC/3336198.1




A BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, il the issuer has been organized within the past five years;

»  Each beneficial owner having the power (o vote or dispose, or drect the vote or disposition of, 10% or more of a class of cquity

securities of the issuer;

s Each executive officer and director of corporate issuers and of corperate general and managing partners of parinership issuers; and

. Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Bruce, John )

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

880 Winter Street, Suite 300, Waltham, Massachuseus 02451

Check Box(es) that Apply: O Promoter 0 Beneficial Owner O Executive Otlicer = Director 3 General and/or
Managmg Partner

Full Name (Last name first, it individual)

Nordin, Ron

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

33 York Street, Lexinglon, MA, (02420

Check Box(es) thal Apply; O Promoter DO Beneficial Gwner D Executive Officer & Director 0 General and/or
Managing Partner

Full Name {Last name first, if individuat)

Bogan, Thomas

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

880 Winter Street, Waltham, Massachuseits 02451

Check Box(es) that Apply: 0O Promoter O Beneficial Owner O Exceutive Ofticer ® Director 0O General and/or

) Managing Partner

Full Name (Last name {irst, if individual)

Beir, Jeffrey

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

950 Winter Street, Suite 4600, Waltham, MA 02451

Check Box(es) thai Apply: 0O Promoter O Beneficial Owner ® Executive Oficer 0 Director 0 General and/or

Managing Partner

Tl Name (Last name first, iF mdividual)

Richards. Stephen

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

880 Winter Street, Suite 300, Waltham, Massachuseus 02451

Check Box(es) that Apply: 01 Promoter ®@ Beneficial Owner O Exceutive Offieer

0O Director

0 General andfor
Munaging Partner

Full Name {Last name first, if individual)

NBVM GP, LLC*

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

330 Winter Street, Suite 4600, Waltham, MA 02451

Check Box(es) that Apply: 0 Prometer ® Beneficial Owner O Executive Officer

O Director

0 General and/or
Managing Partner

Full Name (Last name first, i!'iﬁdividua])

Greylock XII GP LLC**

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

880 Winter Street, Waltham, MA 02451

*NBVM GP, LL.C is the beneficial owner of shares held of record by Norh Bridge Venture Partners V-A, 1..P., North Bridge Venture Partners

V-B, L.P. and North Bridge Venture Partners VI, L.P.

**+Greylock X[ GP LLC is the beneficial owner of shares held of record by Geylock Xil Limited Partnership and Greylock XII-A Limited

Partnership.

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

Yes No
1. Has the issuer sold, or does the issucr intend 1o scll, o non accredited investors in this offering?......nn O B
Angwer also in Appendix, Celumn 2, if 1ing under ULOE.
2. What is the minimum investment that will be aceepted from any individual?.. ..., 5
*Subject to the discretion of the issuer. Yes No
3. Does the oflering permil joint ownership o7 SINBIC UNILT. ..o e e e & =]

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commissionor similar
remuneration for solicitation of purchasers in connection with sales of seeuritics in the offering. If a person (o be listed is an asseciated person or
agent of a broker or dealer registerad with the SEC and/or with a state or states, list the name of the broker or dealer. 1{ more than five (5)
persons 10 be listed are associated persons of such a broker or dealer, you may set lorth he information for that broker or dealer only. N/A

Full Name {Last namg firsy, if individual)

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

Name of Associated Broker or Dealer

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

(Check “All States™ or chek MAIVIARAL SEAZE). . oovovriri it O All States
[AL} |AK] |AZj |AR] ICA) [CO) €T IDE] [DC) tFL] |GA) [H1) (1]
[TL] [IN] [1A] [KS] IKY) [LA] [ME] IMD] IMA] [MI] IMN]  [MS] [MO]
[MT] [NE} INV] [NH] INJ] [NM] [NY] INC] [ND] [OH]) ICK]  [OR] [PA]
[RI] [SC) [SL)] [TN] [TX] fUT] [VT] IVA) [WA] fwv] |W1] [WY] [PR]

Full Name (Last name lirst, if individual}

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

Name of Associated Broker or Dealer

States in Which Person Listed Mas Solicited or Intends to Solicit Purchasers

{Check “All States™ or cheek IndIvIdual SLALEEY ..ottt s et e et et ses e s emesesm smeme s ebeemateen 0 All States
[AL] 1AK] [AZ] [AR] [CA] [CO] [CT] [BE] [DC] [FL) [GA} [HN) D]
[IL} [IN] [[A] [KS] [KY] [LA] [ME] M) |MA] [MI] [MN]  [MS] [MQ]
MT] INE] [NVY] [NH] [NJ] INM] {NY] INC] |ND] [OH] [OK]  [OR] {PA]
IRI] 18C] [SC1} [TN] [TX] [UT] [VT] IVA| [WA] (WV] Wl [WY] IPR)

Full Name (Last name first, ifili)dividual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Flas Solicited or Intends to Solicit Purchasers

{Check Al States™ or cheek individual SHICSH oot e ettt aeseratee s e s e g neen O All States
[AL] [AK] [AZ] [AR] [CA] |CO) [cn [DE]) [DXC] [FL} [GA] [HN (1]
11L] [IN] fEA] [KS] [KY] [LA] [ME] [MDA [MaA] M1} [MN]  [MS] MO}
(MT] [NE} [NV] [NH] [NJ] [NM] [NY} [NC] [ND} [CH] {OK] [OR] [PA]

(RI] [5C] ISE] [TN] [TX] [uT] vT1 [VA] [WA]  [WV] (Wl [WY] [PR]

(Use blank sheet, or copy and use additional copics ol this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate effering 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
Debt ...

EQUiLy (o .

0O Common B Preferred

Convertible Securties (INCluding WAMANLSY ... et
PATNCESRIP TILETESLS .. oooereicieeee ettt et e e r e e r e et e e s
Other (Specify ) e

TOUAL Lo eve ettt e ettt et e b e RS e R RS e b e n e e

Answer alse in Appendix, Column 3, i1 filing under ULOE.

2. Enter the number of accrediied and non-accredited investors who have purchased securities in this
offering and the aggregate dpllar amourts 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 “zer0.”

ACCTEAIICU INVESIOIS 111 vviviieiisanstirssrisesereeesesissees s esemeeses s smssasss et sase ssamssaesseamssasssbea e sssramtesbetbereeneean

NON-ACCIEAIEE INVESLOTS L. oottt ettt ettt es e e eb bt re e eb b et ran b b e ns e et saenr e s

Total (for (ilings URder RUlE SO 0NIY) Lot en s senenesonsenen

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

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities

sold by the issuer, Lo date, in offerings of the types indicated, 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 offering

REBUIBLION A oot ettt et et bbb bt eb et s
Rulle 308 e e e I RS

TOLRL Lo ettt ettt e e et e ed bt e s et e r et e e et et a e em st et esrennn s

4. a. Fumnish 4 statement of all expenses in connection with the issuance and distribution of the

securitics in this offering. Exclude amounts relating solely (o organization expenses of the issuer,
The information may be given as subject to future contingencies, 1the amount of an expenditure

is not known, turnish an estimate and check the box to the lelt of the estinute,

Printing and Engraving COSIS ..ot sceeeceeaitceecern e etees s ntssssesrs e et e e e smssse e e smssearsssm et st e
LAl F oS et et e b e e e £ RSB E s R re e
ACCOUNUNE FLES oottt ettt et s st et s s et et 1o ettt Rb bttt
ENZINEETIE FEUS Ltiei ittt e st bb st s snd et na et

Sales Commissions (specify finders’ [ees Separately) ... e

Other Expenses (identify) Blue Sky filing fees

TOMAL oottt ettt s st e b e et et eeat e e hes e ea e na s et eneR e e e e et b e o5t em s and et Ae bt et e e e e tne e ann s

*These fgures include seven nen-U.S. residents investing $265,515.35.

Aggregate Amount Already
Offering Price Sold

3 $
$.3.011,403.76 $2.760,083.88

$3.011403.76 $2.760,083 88

Aggregate
Number Dollar Amount
Investors of Purchases

15 $2.760.083.88*
$

Type of [ollar Amount
Security Sold

$
$
3
$

$

$
$30,000
$

$

$

3500

$30,560

B B O0O0O0O0® Q00

(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

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 4.8, This difference is the

“adjusted Eross Proceeds 10 the ISSUBT.” . .c...vr..oveurer s reenesseeesesesenessemsessbb e sesessstsits st an s $2,980,903.76

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 equat
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
SAIATIES AN FEES ...t it eeeseaem s emsesmesebessea b sasta et abe st as s s s sabe b apaes s sam e s ecss et neee s sems et ee st s sanesamins os D $
PURCHEASE OF TEAL ESIAIE ... io.ooooeeoeeeece e ceeiercreaes e v nesaenssesns e eees s et seasbseas et bbbt bt s maTaTan e 0 s O s
Purchase, rental or leasing and installation of machinery and equipment ..........cocovvvvvmniererivnsnenns o s o s
Construction or leasing of plant buildings and fRCITES ......cevrveeercerncrinecrrereccorerorecnnisccsnsrcnneee. 1§ as
Acquisition of other busipesses (including the value of securities involved in this
offering that may be used in exchange for the assets ot securities of another
[SSUEE PUFSUANE 10 @ MIETEETY...v..1vvvensssseneoeessessesoreessss o oesssssrasessssessssens ssss s enssmam e senssra s esesrases o s o s
Repayment 0f iNdEDENESS «....vu.vvvureoseeeceecasremsreerranesseseoears renessmerereresemsanssomesrest siebissasasas s s ns os a3
WOTKING CEPIAL ....oooccoverreeeeeeseseveresesas et eeessseme s sene et st sesans e stann e secmm s e e os ® 32,980,903.76
Other (specify): a s os

P a s s

COIUIMN TOAIS 11.vivirieisieis s s srre s e oo e ee s eees smtesest st nesses € s bens e ses e se s et et e ne et e ei b a0 o s ® f{2,980,903.76
Total Payments Listed {Column totals added) ..o = 52,980 1_903 .76

D. FEDERAL SIGNATURE

The issuer has duly caused this riotice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writien request
of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

N =
Issuer (Print or Type) Signatre Date
Awareness, Inc. July 11, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
Stephen Richards Chief Financial Ofticer
2y -
ATTENTION

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

(Use blank shect, or copy and use additional copies of this sheet, as necessary.)
50f8




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes
OF SUCR TUIET ..o e st bbb s s b snmre s et se e et ent et ssreras N/A [m]

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. N/A

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

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to 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 establishing that these conditions have been satisfied. N/A

The issuer has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behalf by the
undersigned duty authorized person,

Issuer (Print or Type) Signatu; Date
Awareness, Inc. July 11, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)

Stephen Richards Chief Financial Officer

Note: Items 1,2,3, and 4 above are not applicable pursuant to the National Securitics Improvement Act of 1996.

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

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

Type of
seeurity
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-Hem 2)

5
IJsqualification
under State ULOE
(1f yes, attach
explanation of
waiver granted)
(Part E-ltem [}

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

CA

Co

CT

DE

DC

FL

GA

HI

1D

KS

KY

LA

ME

MU

MA

$3.011,403.76

$2.520,018.14

N/A

Mi

MN

MS

MO

(Use blank sheet, or copy and use additional copies ol this sheet, as necessary,)
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APPENDIX

Intend to sell
to non-accredited
investers in State

{Part B-ltem 1)

Type of
security
and aggregale
offering price
offered in state
(Part C ltem 1)

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

3
Disqualification
under State ULOE
(if yes, attach
explanaton of
waiver granted)
(Part E-liem 1)

Stute

Yes NO

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investurs

Amount

Yes NO

MT

NE

NV

NH

NI

NM

NY

NC

ND

OH

oK

OR

PA

Rl

SC

sD

TN

X

ur

VT

VA

WA

WY

Wi

WY

PR

(Use blank sheet, or copy and use additional copices of this sheet, as necessary.}
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