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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHA};&'GE COMMISSION *
Washington, D.C, 20549 OMB NUMBER: 32350076
Expires: April 30, 2008
OEB FORM D Esuma;ed average burden hours per
Section NOTICE OF SALE OF SECURITIES i REONL
SEP PURSUANT TO REGULATION D, 7
1 g 2008 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Washington, po : | i
“Name oi‘sgfﬂ:ring ([T check if this is an amendment and name has changed, and indicate chunge.)
Series A Cosvertible Preferred Stock and Common Stock issuable upon conversion, of OnPATIHE Techaolugies, Inc.
Filing Under (Check bov(zs) thai apply): O Rale 514 3 Rule 305 [} Rule 506 O Section 4(6) O BLOE

Type of Filing: & New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1 Enter the inlprmation requested about the issuer

Name of lssuer {0 check if this is an amendment and name has changed, and indicate chanpe.) _

OsPATII Techuologies, inc,

Address of Executive Officers {Number and Strect, City, Stare, Zip Code) Telephone Number {

2000 Lincoln Drive East, Mariton, NJ 08053 609-518-4093

Address of Principat Business Operations  {Number and Strect, City, State, Zip Code) Telephone Number (

{if different from Executive (Mlices) 0 8060 769

Brief Bescription of Business

Virtuslizes infrastructure for complex IT environments. SED
Type of Business Organization

@  corporation a limied pannership, already formed O other (piease specify):
3  business trusi m} limited pannership, to be fonmed @Q( UCT 0 1 2008
Monih Yeor

Actual or Estimatad Date of Incorporation or Organization: 02 07 B Acwal O Estimated THOMSON REUTERS

Jurisdiction of Incorparation or Organization:  {Enter two-ltetter U.S. Postal Service abbrevialion for State: DE
CN for Canada; N for olher foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Mgt Fite:  All issues making an offering of securitics in reliance on an exemplion under Regulation D or Section 4{6}, 17 CFR 230.501 et seq. ar 15
u.s.C. 17d(6)

When To File A notice musi be filed no later than 15 days afier the first sale of sevurities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {SEC) on the earkier of the date it is received by the SEC at the address given below or, if received at Lhar address afier the date on which
iLis due, on the date it was mailed by Unued States regisiered or centified mail 1o the address.

Where To File: U.S. Securities and Exchange Commission, 350 Filth Street, N.W., Washington, D.C. 26549,

Copirs Required: Five (5} copies of this notice musi be lited with the SEC, one ol which mus: be manually signed.  Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signaturcs,

Information Required: A new {tling must comain all informotion requested.  Amendments teed only report the name of the issver and offering, any changes
thereto, the infonmation requested in Part C, and any material changes from the information previously supplied in Pars A and B. Pant £ and the Appendia need
not be filed with the SEC.

Filing Fee: There is na federal liling fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales ol securities in thase states that have adopted ULOE
and that have adopred this form. Tssuers relying on ULOE must file a separate notice with the Securities Adminisirator in each state where salkes are 1o be, or
have been made. 117 a state requires the paymient of a fee a¢ a precondition 1o the claim for the exemption, # fee in the proper amounr shall accompany this form.
This nrotice shall be ftled in the appropriare states in accordance with state law, The Appendix 10 the notice ¢onstitules a part of this aotice and must be
completed.

ATTENTION
Failure to file notice in the appropriate states will not result in 8 loss of the federal exemption. Converscly, failure to file the
appropriate federal notice will oot result in a Joss of an available state exemption unless such exemption is predicated on the filing of 2
federaf notice.

Persons who respond to the collection of information contained in
this form are not required 1o respond uniess the form displayy »
currently valld OMB control number.
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A. .BASIC IDENTIFICATION DATA

=

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 disposilion of, 10% or more of a ¢lass of equity securitics of the

ssuer;

+  Each execunive officer and direcior of corporaie issuers and of corporaic genernl 2nd managing parmers ol partnership issuers; and

. Each general and managing partnes of parinership issuers.

Check Box(es) that Apply: O Promoter O Beneticial Owner Executive Otficer B Director 0 Generat andfor
Managing Panner

Full Name (Last amme first, if individual)

Peter Dougherty

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

/o OnPATH Technologies, Inc., 2000 Lincoin Drive Exst, Maritan, NJ 08053

Check Bos(es) that Apply: [0 Promoter O Beneficiat Owner Executive Otlicer O Direcior 0 General andfer
tdanaging Panner

Full Name {1L.ast name first, if iadividual)

Mary Durham

Business or Residence Address (Number and Sircar, City, State, Zip Codej

c/o OaPATH Technologies. lnc., 2008 Lincokn Drive East, Marlten, NJ 08053

Check 0O Promoter O Beneficial Owaer O Exceuive Otficer B Dircctor O General and/or

Boxies§ that Apply: Managing Partner

Full Name {Last nome (irst, if individual)

Oded Weiss

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

¢/0 OnPATH Technologies, Inc., 2000 Lincotn Drive East, Mariton, NJ 08053

Check Box(es)thar Apply: 0 Promoter O Bencficial Gwner O Executive Officer Director O General andior

Managing Pariner

Futt Name (Last name first, il'indit'idu}:i)

Jonathan Bioch

Business or Residence Address {Number and Sureet, City, Siae, Zip Code)
c/o OnPATH Technolegics, Inc., 2000 Lincoln Drive Eust, Marlton, NJ 0853

Check Dox{es) that Apply: B Promoter O Beneficial Owner O Executive Oiliver

B Direcror

0 General and/or
Managing Partner

Full Name ([.as1 name first, if individual)
John Levy

Business or Residence Address (Number and Sureet, Ciiy, Sizie, Zip Code)
c/a OnPATH Technologles, Inc., 2000 Lincoln Drive East, Marlton, NJ 08053

Check Boxfes) that Apply: 00 Promoter O Beneficial Owner O Executive Officer @ Director O Generul and/or
Managing Partner

Full Name {Last name first, if individual)

Jim uston

Business or Residence Address (Number and Steect, City, Sune, Zip Code)

cio OnPATH Technologies, Inc., 2000 Lincotn Drive East, Marlton, NJ 03053

Check Box{esithat Apply: O Promoter CBeneficial Qwaer 3 Executive Otficer B Direcior 0O General and/or
Managing Pentner

Full Name (Last name first, if individual)

Michael Frendo

Business or Residence Address (Number and Sircet, City, Stare, Zip Code}

¢/o OnPATH Technologles, Inc., 2000 Lincoln Drive East, Marlton, NJ G805

Check Box(esy that Apply: £ Promoler & Bereficial Owner O Exceurive Officer 8 Director O General andfor

Manaping Partner

Full Name (Last name first, il individual)
. Capitat Partners SBIC, L.P,

Business or Residence Address (Number and Street, City, Siale, Zip Code)
c/o OnPATH Techaologies, Inc., 2000 Lincoln Drive East, Martton, NJ 08053

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

2af10



A. BASIC IDENTIFICATION DATA

2, Enter the information requested Tor the following:

«  Each promoter of the issuer, if the issuer has been orgznized within the past fise years:
. Each beneficial owner having the power o vole or dispose, or direct the vote or disposition of, 10% ar more of a class of equity securities of the

issuer;

. Each executive officer and direcior of corporale issuers and of corporate general and managing panners of parinership issuers; and

. Each general and managing pariner of parinership issuers.

Cheok Boxfes) that Apply: ~  [3 Promoter & Beneficial Owner O Executive Officer O Director O Generat andror
Managing Partner

Full Name {L.asi aame first, if individual)

Blucprint Ventures I, L.P.

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

c/o OnPATH Technologies, 1nc., 2000 Lincoln Drive East, Mariton, NJ 08053

Check Box(es)that Apply: O Premoter ® Beneficial Owner 2 Executive Officer O Direcior 0 General andfor
Managing Partner

Full Name (Last name first, if individual)

GKM SBIC, L.p.

Business or Residence Address (Number and Strect, City, Sute, Zip Code}

e/u OaPATH Technologies, 1nc,, 2000 Lincoin Drive East, Marlton, NJ 88053

Check O Promoter O Beneficial Owner O Executive Officer O Director O Gencral andfor

Box{es) that Apply: Maznaging Pariner

Full Name (Last name first, if individual}

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

Check Box(es) that Apply: O Promoter £1 Beneficial Owner O Executive Ofliecr 0 Director 3 General wdior
Managiny Partner

Full Name (Last name first, il individuat)

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

Check Box(es) that Apply: 0 Promoter O Beneficial Owner O Exceutive Oticer 0 Dirceror 3 General andfor
Managiny Panner

Fuli Name (Last nome firsy, il individual)

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

Check Box(es) that Apply: [ Promoter O Beneficitl Qwner O Executive Officer O Director O General ancl/or
Managing Panner

Full Name (Last name first, if individual)

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

Checlc Box{es) that Apply: 0O Promoer OBeneficiy) Crwner O Exeewive Officer 0 Director O General and/or
Manaying Pastner

Full Name (Last nasse first, f individoal}

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

Check Boxfes) that Appty: € Promoier 0 Beneficial Owner O Executive Oficer O Direcror 2 General andéor

Managing Parniner

Full Name (Last name frse, if individual)

Rusiness or Residence Address {Number and Street, City, Stare, Zip Code)

lofi0




B. INFORMATION ABOUT OFFERING

I. Has the issver sold, or does the issuer intend (o sell, 10 non-accredited investors in this offering? .o Yes No
G 53}
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whai s the minimum tnvestment that will be accepted from any individual? ..o s s $0
3 Does the offering permit joinl ownership of a single unit? . Yes No
= ju]
4. Enter the information requested for cach persan who has been ot will be paid or given, directly o7 indirectly, any commission or

similar renumeratien for solication of purchasers in connection with sales of securities in the affering. 11 a person to be listed is
an associated person or agent of a broker or dealer regisiered with the SEC andfor with a stae or sizies, list the name of the
broker or ¢ealer. [T more than five () persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer anly.

Full Name (Lasi name first, if individual)

Business or Residence Addrexs {Number and Street, Cily, Stare, Zip Code)

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or fniends o Solicit Purchasers
(Check "All States™ 0F Check IGIVIBUBL SLBIES} wv.vvvrereeeimrisiars s ssss s ees eeneemtaeses s ot asb s bt st s b b s ameme sam b4 ee s ymm ssmanabsaed st bnndnd O Al Swates
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Full Name {).ast name first, if individual)

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

Name of Associsted Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All S1ates” 0F CHeck IMGIVEBUAN SLIIES) ...ooc.oer ettt et ettt raere e e rares b4 TH P81 454183 s em s s et e RR R0t
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Full Name (Last name firsy, il individual)

Business ar 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 “Alt Siates™ or check individuat States) .,
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(Use blink sheel, or copy ard use addivional copies o this sheet, as necessary, )
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregale offering price of securities incleded in this offering and the wtal amount already
sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check this
pox [] and indicate in the columns befow the amounts of the securities ofTered for exchange and
already exchanged.
Aggregate Amount
Types of Sccurity Offering Price  Atready Sold

5 * Ly

@ Common [0 Preferred
Convertible Securities {including warrants) Series A Convertible Preferred Stock* ... ... $ 5,000,000 $ 2,000,601

PATUICTSHID INLETESES ....oooovrrerivsereriansissrmseseteee e ee e rese oo nsr s e st s rmns e s e ema b i s $ )

Answer also in Appendix, Column 3. if filing under ULOE.
*The Scries A Convertible Preferred Stock is convertible into the issuer's common stock.

Enter the number of accredited and non-accreditxd invesiors who have purchased securilics in this
attering and the aggregate dollar amounis of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dolar amount of their purchases on
the totat lines. Enter =07 if anywer is “none™ or “zero.”

Ll

2,000.0Mm

!’-J

Agpregale
Number Doflar
Investors Amount ol

Purchases

ACCEEAUET IIVESLOES ..ot ot cuaiurneaassasassmescrnstarsesoes e eat esssasrssams s 5ae a8t 15 o bemien 1 r st ne et E st 7 § 2.000.001

INON-ACCTEELAT MIVESIOMS .ocovvieeiiiniiiin s s se e se s st ste s e e sa st £res e s sm s bk 400 sse bbbt eab s aen st n b3

Total {for lilings under Rule S04 0nlY} sttt S
Answer also in Appendix, Column 4, it filing under ULOE.

kN Il this filing is for an ofTering under Rule 504 or 505, enter the infenmation requested lor all securities
sold by the issuer, Lo date, in offerings of the types indicated, in the twelve (12) months prior to the first
sate of secunities in this offering. Classify seeurities by type listed in Part C— Question 1.

Typeof Dollar
Type of Offering NOT APPLICABLE Security Amaunt Sold

Regulation A ..o e

s
S

L1 OO PO SR O PR PP OUUP PP
3, a. Furnish o statement of all expenses in connection with the issuange and distribution ef the scouritics
wn this offering.  Exclude amounts relating solely w orpanization expenses of the issuer.  The
wtonnation may be piven as subject to future contingencies. 1t the amount of an capenditure is aot

known. furnish an estimate and check the box 1o the ¢t ol the ostimate.

TrADSIE ALEM S FRES i et et et et et 8041 4050t ees e ettt e
Prnting and Enraving COStS .o i et e e e ma s as e e e g e i e

ENGIREETINE FEES Lot ettt e et v L LS Y T e e e

Sales Commissions (specify fINders’ fees SEPATALEIY) oo cue s v s ierei b e et st

{5 0 T o N R o Y |

Other Expenses (identify}

7]
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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 10 Pant € -
Question | and tonl expenses furnished in response 10 Part € - Question 4.0, Thig
difference is the “adjusted gross proceeds o the 1S50er.” e $.4,970,000

5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed to
be used for each of the purposes shown. If the amount for any purpose is not known,
fumish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusied gross proceeds to the issuer set forth in response to Part C -

Question 4.b above.
Paymenis lo
Officers,
Directors, & Payments to
Affilinles Others
SALEFIES ANG FEES ..1viviives i rereeevrressaroaseseseessesessasstsaes et ses e emae b a e bbb e LS b eS8 s s e R 0s as
PUrchase OF Tl SSUIE oottt et ettt b et b as 0s |
Purchase, rental or leasing and installation ot machinery
ANV COUIDITIEIT 1.vvevcyteesiesseeans e o eros e eebase e ene e bebe oAb AR e bbb s bbb s Os os
Construction or leasing of plant buildings and facilities ..o e 0as 0os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in cxchange for the assets or securities of another
[SSUET PUFSUNT IO Q ITIETEET oottt e e eees e seee e s a4 b s rad o b S s sin e b e b1 as 0s
Repayment of indeBletness ..o oo Os Os
WORKING CHPAD o ieee e ettt e s e nas e e e st e as $4,970.000
Other {specity): s as
....... as s
COIUMN TOMIS o oceieeeeee ettt ssen e et s e s enirenrenrennnre L3 9 54,970,000
Total Payments Listed (column totals added) .o $4.970.000

D. FERERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. If this notice is filed under Rule 503,
the following signature constitutes an undenaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
writlen request of its staff, the information fumished by the issuer 1o any non-aceredited investor pursuant to paragraph (b)(2) of Rule
302,

[ssuer (Print or Type) Slgnatu Date
ONPATH TECHNOLOGIES, INC. September Lé?!DOS

Name of Signer (Print or Type) Title of Signer (Print or I'ype)
Peter Dougherty President |

ATTENTION
Intentional misstatements or emissions of fact constitute federal criminal violations. (See 18 US.C. 1001.)
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