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Name of Offering  ({(J check if this is an amendment and name has changed, and indicate change.)
Series B-1 Preferred Stock

Filing under (Check box(es) that apply): [JRule 504 [JRule505 [XRule506 []Section4(6) [JULOE

Type of Filing: [X] New Filing ] Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requesled about the issuer _
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) .
Dataupia Corporation
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Numbe
One Alewife Center, Cambridge, MA 02140 617-301-8400
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Numbe 08062270
{if different from Executive Offices) same same

Brief Description of Business
The Corporation develops and markets enterprise computing data management

Type of Business Organization LJRQCESSED

A corporation [C] limited partnership, already formed Oother (please specify): &
{71 business trust O limited partnership, to be formed 0CT 2 32003

Actual or Estimated Date of Incorporation or Organization: X ActualIHOh.@@&!m%TERs

Jurisdiction of Incorporation or Organization: (Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DI|E

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 L1.5.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 nolice is deemed filed with the 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 afier 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 Fita: U.S. Securities and Exchange Cammission, 450 Fifth Street, N.W., Washington, D.C. 20548.

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 photecopies 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 stales
that have adopted ULOE and that have adopted this form. Issuers relying on the 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 stafe 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 not 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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’ - 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 a class of equity securities of the issuer;

« Each executive officer and director of corporate issuers and of corporate general managing partners of partnership

issuers, and
s  Each general and managing parinership of partnership issuers.
Check Box{es}) that Apply: O Promoter [ Beneficial Owner B Executive Officer  {& Director O General andfor

Managing Partner

Full Name {Last name first, if individual)
Hinshaw, Foster D.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Dataupia Corporation One Alewife Center, Cambridge, MA 02140
Check Box(es) that Apply: [ Promoter O Beneficial Owner B Executive Officer [ Director [0 General andfor

Managing Partner

Full Name (Last name first, if individual)
Cooper, Jeffrey

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Dataupia Corporation One Alewife Center, Cambridge, MA 02140
Check Box(es) that Apply: O Promoter (X Beneficial Owner O Executive Officer [ Director L] General and/or

Managing Partner

Full Name (Last name first, if individual}
Polaris Venture Partners IV, L.P.

Business or Residence Address {Number and Street, City, State, Zip Code)
1000 Winter Street, Suite 3350, Waltham, MA 02451
Check Box({es) that Apply: [.] Promoter Bd Beneficial Owner [0 Executive Officer {J Director O General and/or

Managing Partner

Full Name (Last name first, if individual}
Valhalla Partners, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
8000 Towers Crescent Drive, Suite 1050, Vienna, VA 22182
Check Box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer O Director O General andior

Managing Partner

Full Name (Last name first, if individual)
Fairhaven Capital Partners, L.P.

Business or Residence Address {Number and Street, City, State, Zip Code)
101 Federal Street, 29" Floor, Boston, MA 02110
Check Box(es) that Apply: O Promoter O Beneficial Qwner ) Executive Officer X Director O General andfor

Managing Partner

Full Name (Last name first, if individual)
Frederick, Scott

Business or Residence Address {Number and Street, City, State, Zip Code)
cl/o Valhalla Partners, L.P. 8000 Towers Crescent Drive, Suite 1050, Vienna, VA 22182
Check Box(es) that Apply: O Promoter  [J Beneficial Owner [ Executive Officer B Director O General and/or

Managing Partner

Full Name (Last name first, if individual}
Barrett, David

Business or Residence Address (Number and Street, City, State, Zip Code)
¢lo Polaris Venture Partners IV, L.P. 1000 Winter Street, Suite 3350, Waltham, MA 02451
Check Box(es) that Apply: O Promoter |1 Beneficial Owner 3 Executive Officer B Director O General andfor

Managing Partner

Full Name (Last name first, if individual)
Zisman, Michael D.

Business or Residence Address {(Number and Street, City, State, Zip Code}
311 Orchard Way, Wayne, PA 19087
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. [

Check Box{(es) that Apply: O Pronmoter £ Beneficial Owner O Executive Officer [ Director O General andior
Managing Partner

Full Name (Last name first, if individual)
Grinnell, Richard

Business or Residence Address {Number and Street, City, State, Zip Code)
c/c Fairhaven Capital Partners, L.P. 101 Federal Street, 29% Floor, Boston, MA 02110

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

B. INFORMATION ABOUYT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

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

2. What is the minimum investment that will be accepted from any individual?

Yes

O

No
X

$ no_minimum

3. Does the offering permit joint ownership of a single unit? E‘S NDO
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 purchases 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
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 perscns 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 individual States).............coooo i [ Al States
AL O ki O w210 WO (€A 0 o cn 0O eed pc OrF O wald A O (o O
o O Qg A 0O w13 w@d ad megd mojd mma Omy O MO ms) O oy O
MmO meed v N0 w0 O i Nl D o) OH O ok O [OrR O [PAF O
RI O [sc]d o0 0O mgO wniO vO vaB waOmviO wg O wylO PRI O
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 or Intends to Solicit Purchasers
{Check "All States” or check INdIVIdUAl STAIES).... ..ot e e b s [ Al States
Ay O w0 w0 @ARO a0 (cood eng e d oc OrFt O ©caAd () O o O
i O O pa O ) O O naQd megd moiO may OmM O MmO s g (o L
mnIO el WO O nNO IO (v DO N3O (ol OoH O [0kl O [orR) O {PAl O
Ry O sc) 0 o0 N 0O g0 wnd w0 vADO waOMWO w) O Wy O [PR] O
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 or Intends to Solicit Purchasers
(Check “All States” or check individual STateS)..........c..oiiiiiiiie e [] Al States
A O O wad WO cAaAd cod en@ ©ed e OrF O ©ald mHy 3 o O
iu O N O A O KSIO KO a0 Meld molD A OmM) O mg sy O mo) O
MO Neld twiO DO N O O wiQO (O (o A0 o0 ©R O PA O
R B sc1 0 o0 ovMO 10 wndg vnO vaaO waOwgd mwgp O wyyO (PRI O
rRI O sc10 o010 oM O 1O wnd vnBo vaO waOwviO iy O wyiO (PRI O

{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

1. 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

=Y o SOTU RO O OO PO OO U PP UPPPTOUTP $0 $0

EGUILY ©ovtvteree e e ee st s e et e eSS $0.989.871.32  $9.989,871.32

[0 Common B4 Preferred

Convertible Securities (iNClUdiNg WAMANIS) ........ouoviiie i s $0 $0

Partnership BRIETESES .......iiiriererieeie e st s $0 $0

Other {Specify ST OO POT OO OO PSPPI PTPPP PR S0 $0

Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in

$9,089,871.32

$9,989,871.32

this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Dgggrig:éznt
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors of Purchases
amount of their purchases on the total lines. Enter “0" if answer is “none” or “zero.”
ACCredited INVBSIONS .......iiiivieiereeeeeieeie et e e eens sttt e s e st e e e e e s bt e e a s s ns 5 $9,989.871.32
NON-BCCTEAIEA INMVESIOTS ...oeiceeeieeee ettt teesne s saeesie e e ae st s e sie e s sbasnanneaennenantt 0 $0
Total (for filing under Rule 504 0Ny} .............ccoiniiii $

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, 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
RUIE BO5. ..ot ceeee e et et vre et e eteeie st et e sttt se st st e e er s oe gt s em et e ea e s e b e e e $
REGUIAHON AL ...t e a s s b b s $
RUIE BO4. oottt e ettt s et e bbb e bR aR e $
TOUAL. 1o v ettt er b s et a e e — ___
4. 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.
TraNSTEr AGENT'S FBES. .......iviiess et bes st bbbt Sonane b O s0
PANGING ANd ENGIAvING COSES. ........c.co.irereieseesreseseiessecieies st ssaminss s st ss et rbstsernrreras oo O so
LEGAI FBES. .. oeevvecesieseeiemes e sesss oo es e bR s K $15.000
ACCOUNENG FEES. ... eteeteetses e s bbb RS a8 Hhnb bbb O so
ENGINEETING FEES. ...vvuvvuiesivemsersesissesseeeesessesses ettt e ab 1o e s b R bbb £ esisb e 3 s0
Sales Commissions (specify finders’ fees separately) ... e O so
Other EXPENSes (IENTITYY: .....ovivvrrseeececereeeeececeetttsssens et sss s s e e or e oo O so

(T IS OO VUV T OSSO IO PP UPOPOTOTOPI PP B3 $15.000

b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response ta Part C - Queslion 4.a. This
difference is the “adjusted gross proceeds to the issuer.” ...

$9,974,871.32
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= C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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.
Paymenis to
Officers,
Directors, & Payments To
Affiliates Others
SAIAMES ANA TEES.....cvevivireeeeeeeises e s r s eeees e esee e et eserereseee e st et sbas s aae bt anaes st seenn e O so O s0
PUICHASE OF FAI @SEAIE. ..o.oveeevoei oot eeeets st e stes s s sss s ses s et aseses b easanseee O so O so
Purchase, rental or leasing and installation of machinery and equipment....................... 1 so O so
Construction or leasing of plant buildings and facilities .............cc.coviereerrereiic e [ so O so
Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant
0O BMBIGEIY ..ot e bt ettt ee b s s e s s et ettt et b b O so O so
Repayment 0f INABBIEARNESS. .........cooioviveie et e O $1,002.260 O so
WOTKING CAPHAL.......covvveerreiiseseesensecsessenseeseseeeeseesnsecsecset s ss ettt es bttt erasssnnan et renenson O so X} $8,972,611.32
OUNET (SPBEIY) e b v et bbb ss st s sieen e O so O so
S OTUITIN TOtAIS oot e e ee e e e ee e e e e eee st eee st e esaneeraasensamaan s e et et ene st saen s enessranan [ $1,002.260 K $8,972,611.32
Tolal Payments Listed (column totals added) ... e B $9,974.871.32

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 fumished by the issuer to any non-accrediled investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatare Date
Dataupia Corporation : October C, , 2008
. v Yy
Name of Signer (Print or Type) Title of Signer (Print or Type)
Jeffrey Cooper Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any disqualification provisions of such rule?  Yes No
O &
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

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished
by the issuer to offerees.

4. The undersigned issuer represents that the issuer is famitiar 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.

5. The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its
behalf by the undersigned duly authorized person.
Issuer (Print or Type) Sig r Date
Dataupia Corporation / October 01 , 2008
[ SN
Name (Print or Type) Title (Print or Type)
Jeffrey Cooper Chief Financial Officer

END

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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