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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3233-0076
AT ’ Expires: October 31, 2008
?Roﬁtb‘ L-L:L TEMPORARY :Eslimaled average burden
N wurs per lorm....... 4.}
NOV 042008 FORM D

THOMSON REUTERS NOTICE OF SALE OF SECURITIES gl S g
n

PURSUANT TO REGULATION D, Sectio
SECTION 4(6), AND/OR B ‘
UNIFORM LIMITED OFFERING EXEMPTION 0CF 292004

Weshington, DC

Name of Offering {[J check if this is an amendment and name has changed. and indicate change.} ‘ﬁ@ﬁ

Warrant to Purchase Series C Preferred Stock

Filing Under (Check box(es} that apply): O Rule 504 0 Rule 505 B Rute 506 [ Section 4¢6) O uLeE
Type of Filing: K NewFiling O Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested aboew the 1ssue

Name of Issuer ([ check if this is an amendment and name has changed. and indicate change.}

Rally Software Development Corp.

Address of Executive Oflices (Number and Stieet, City, State. Zip Code) | Teleptione Number (Inchuding Arca Code)
4001 Discovery Drive, Ste 220, Boulder. CO 80303 {303} 363-2800

Address of Principal Business Opeiations (Number and Street. City. Stte. Zip Code) Telephone Number —

Qrditierent from Gxecatise OITees)

{Same)
Brief Description of Business
Collaborative development and lifeeyele management solutions provider for suftware teams,

Type of Business Organization 080 63524

B corporation [F limited panineiship. already tormed O [
[ business wrust O limited partneiship. to be tormed
Month Year
Actual or Estimated Date of [ncorporation or O1ganization: 7 2001
B Actual 0O Estinined
Jurisdiction of Incorporation or Organizasion.  (Enter iwo-lener U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS Note: This is a special Temporary Form 13 (17 CFR 239.5007T) that is available to be filed instead of Form I3 {17 CFR 239.500) only to
tssuers that file with the Commission a notice on Temporay Form D (17 CFR 239,500T) or an amendment 4o such 4 notice in paper format on or after September |5,
2008 but before March 16, 2009. During that period. an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but. if it does. the issuer
must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T,

Federal:

Whe Must File: All issuers making an offering of secunities in rehance on an exempltion under Regulation D or Section 4(6). 17 CFR 230,501 et seq. o1 15 U.S.C. 7765

When 1 File: A notice must be filed no later than 15 days after the first sale ol secwrities in the offering. A notice is decmed filed with the U.S. Securities and Exchange Commission (SEC) on the
earlier of the date it is received by the SEC a1 the address given below or. if received a1 that address after the date on which it is due. on the date it was mailed by United Srates registered or
certified mail to that address.

Where 1o Fife: U.S. Securities and Exchange Commission. 100 F Streel. N.E.. Washington. D.C. 20549.

Cenpries Reguired: Twg (2) copies of this notice must be filed with the SEC. one of which must be sianlly signed. The copy not manually signed must be a photocopy of the manualty signed copy
or hear typed or printed signatures,

Information Required: A new filing must contain all intorniition requested. Amendients need only report the nane of the issuer and offering. any changes thereto. the information requested in Part
C. and any malerial changes from the information previously supplied in Parts A and B. Part E and the Appendix need nat be filed with the S1C.

Filing Fee: There is no federnl filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Eacoption {ULOE} for sales of securities i thase states that have adopted ULOE and that have aclopted this form.
Issuers relying on ULOE must file a separate notice with the Secuities Adminisaritor in each state whese sales are 1o be. or have been made. 112 state requires the payment of a fee as a
precondition (o the claim for the exemption. a fee in the proper amount shall acconypany this form. This notice shall be filed in the appropriate states in accordance with state law. Fhe Appendis 1o
the notice constitutes a part of this notice and must be compleied.

ATTENTION
Failure to file notice in the appropriate states will net result in a loss of the federal exemption, Conversely, failure 1o file the appropriate federal
notice will not result in a toss ol an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1572 (9-08) Persons who respond to the coliection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA .

2. Emerthe information requested for the following:

. Fach promoter of the issuer. if the isseer has been organized within the past five yeirs:

. Each beneficial owner having the power to vote or dispose. or direct the vote or disposition of. 115 or more of a class of equity securitics of the issuer:

. Each executive officer and director of corporate issuers and of corporate general and nnaging partners of partnership issuers:

. Each general and managing parner of pannership issuers.

Check O Promoter & Beneficial Owner
Box({es) that

Apply:

B Bxecutive Officer

B Director

[J General andfor
Managing Partner

Full Name (Last name first, if individual)
Mitler, Timothy A.

Business or Residence Address (Number and Street. City, State, Zip Code}
4001 Discovery Drive, Ste 220, Boulder, CO 80303

Check [ Promoter [ Benefictal Owner
Box{es) that

Apply:

% Executive Officer

O piecior

0 Generl andfor
Manitging Partner

Full Name (Last name first, if individual)
Martens, Ryan

Business or Residence Address (Number and Street, City. State, Zip Code)
4001 Discovery Drive, Ste 220, Boulder, CO 86303

Check Boxes O promater O Beneficiat Owner
that Apply:

B Executive Officer

O tirector

O Generul andfor
Managing Parmer

Full Name (Last name first, if individual)
Lejeal James M.

Business or Residence Addhess (Number and Street. City. State, Zip Code)
4001 Discovery Ditve. Ste 220. Boulder, CO 30303

Check Boxes O Promoter O Beneficial Gwner
that Apply:

O Executive Othicer

Direcior

O General andfor
Managing Partner

Full Name (Last name first, if individual)
Reeves. Lisa

Business or Residence Addiess (Number and Sueet, City, Swate, Zip Code)
1011 Walew Sueer, 4" F1., Boulder. CO 80302

Check Boxes O Promoter O Beneticial Owner

that Apply:

O Bxeccutive O ticer

B Direcior

O Generai and/or
Managing Partner

Full Name (Last name first, if individual)
Feld. Brad

Business or Residence Address (Number and Sueet, City, State, Zip Code)
1050 Walnut St.. Suite 2190, Boulder, CO 80302

Check Boxes B3 Promoter O Beneficial Owner

that Apply:

B Executive Officer

B Director

O General andfor
Managing Partner

Full Name ¢Last name Tirst, if individual)
Roshko, Peter

Business or Residence Address (Number and Street. City. State. Zip Code)
1900 Ninth St.. Suite 200, Boulder, CO 80302

Check O promoter {3 Benenicial Owaer
Box{es) that

Apply:

O Executive Officer

B Director

[0 General and/or
Managing Partner

Full Name (Last name firse, if individual)
Stelle. Brian

Business or Residence Address (Number and Street, City, State, Zip Code)
3000 Sand Hill Rd.. Bdg. 3. Suite 290, Menlo Park, CA 94025

(Use blank sheet. or copy and use additional copies of this sheet, as necessary)
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Check Boxes O promoter B Beneficial Qwner
that Apply:

O Executive Officer

O Director

O General andfor
Managing Partner

Full Name (Last name first. it individual)
Mobius Technology Vewwres LP and iws altiliates

Business or Residence Address (Number and Sureet. Ciry, Stare, Zip Code)
1050 Walnut St., Suite 210, Boulder, CO 50302

Check O Promoter [® Bepeticial Owner
Box(es} that

Apply:

O Executive Officer

O Director

O General andior
Managing Partner

Full Name (Last name {irst. if individual}
Vista Ventures Advantage, LP

Business or Residence Address (Nusaber and Sucet. City, Sate. Zip Code)
1011 Walnut Street, 4™ FI, Boulder, CO 80302

Check O promoter Beneficiul Owner
Box(es) that

Apply:

O Exeeutive Officer

O Director

O General andror
Munaging Partner

Full Name (Last name first, il individual)
MDV X, L.P.

Business or Residence Address (Number and Stieet. City. State. Zip Code)
3000 Sand Hill Rd., Bdg. 3. Suite 290, Menlo Park. CA 94025

Check O Promoter B Benehicial Owner
Box{es) that
Apply:

O Executive Officer

I pirector

O General andfos
Managing Parner

Full Name (Last name first. il individual)
Boulder Ventures IV 1P and its affiliates

Business ar Residence Address (Number and Strect. City. State, Zip Code)
1900 Ninth S, Suite 200. Boulder. CO 80302
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. : B. INFORMATION ABOUT OFFERING —I

7

1. Has the issuer sold. or does the issuer intend 1o sell. to non-aceredited investors in this olfering? i Yes [ No X

Answer also in Appendix. Column 2,31 filing under ULOE.

2. What is the minimum investment that will be accepted from any individual™ o % N/A

3. Dous the offering permit joint ownership of i SINgle BT o yes [ No [#

4. Ener the information requested for each person wheo has been or will be paid or given. directly or inditectly. any commission or similar remuneration for
solicitation of purchasers in connection with sales of securitics in the oftering. I¥ & person to be listed is an associated persan or agent of a broker or dealer
registered with the SEC andfor with a state or stases, list the name of the broker or dealer. It smore than five (5) persons to be fisted we associated persons of such a
bioker or dealer, you may set forth the intormation for that broker or dealer only.

None

Full Name (Last name first. if individual)

Business or Residence Addrcss (Number and Stieet, City. State, Zip Code)

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Salictted or Intends 10 Solicit Purchasers

{Cheek AN S1ates” oF ChEk IMUTVEAUA] SHIEEY oottt ettt ettt e oe e tss e e 888 8RR 2080088 O Al States
[AL] [AK] {AZ] [AR] [CA] [CO] [CT) |IE] () (L} |GA] [H1] [1D]

[IL] [IN] {1A] |KSi [KY] [LA] IME] MDY IMA]) [n] IMN] [MS] [MO]

[MT] INE] {NV] INH] [N [NM] INY] [NC) [N [OH] {OK] [OR] [PA]

[Ri] 15C1 [SD] ITNI [TX] JuTi VT [VA] 1Val 1wy [wi] IwYi (PR]

Full Name {Last name first, if individual)

Business or Residence Addiess {Numiber and Streel, City. State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited o Intends 10 Solicit Purchasers

(Check Al States™ or check Inividual SHITES) ... et O All Stanes
[AL]) [AK] [AZ] [AR} [CA] [CO] [CT] [DE] |DCY |FL] [GA] |H1] [1D}

JIL] [IN] [1A] [KS) [KY] fLA] IME] [MID] |MA] [n1] M| [MS) [MO]

[MT| [NE] [NV] [NH] N3] [NM] INY] [NC) |NTY] 1O [OK] [OR] [PA]

[RY) |8C] [SD) [TN] [TX] |UTI] VTl [VA] [VA] [WV] [W1] [WY] [PR]

Fuft Name (Last name lrst. if individual)

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

Name of Associated Broker or Dealer

States in Which Person Lisied Has Solicited or Intends to Selicit Purchasers

(Check "All States”™ or Check INUIVIUAT SLATEED ... oo o E RS et aa e O All States
{AaL] [AK] |AZ] |AR] |CA] [CO] [CT} {DE] [DCl {IFL] [GA] [H} [13]

[{19] HIN] [1A] [KS] [KY]) [LA] {ME] [MD]} IMA] {ME] IMN] [MS) [MO]

[MT] [NE] {NV] INH] |NJ} [NM] [NY] {NC} IND] |OH] |OK] [OR] [PA]

R1 I1SCI (SD] ITN] ITX] (UT] [VT) IVA] VAl [wv] |Wi} IWY] [PR]
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l o C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

! 15 Enter (he aggregate offering price of securities included in this offering and the total amoum aleady sold. Enter 0™ if answer is “none™ or “zera.” If the
vansaction is an exchange offering. check this box £ and indicate in the columns below the amaounts of the securities offered for exchange and already exchanged.

Type of Security Aggregale Amount Already
| (Htering Price Sold
DIED <ottt eR e SRR s $
O common O pretered
Convertible Securtlies (iNCIUGING WArTANIS) ..o 3 94,312,50* $ 4312507
PANEESRIP HIEIESIS .ot e e e 3 3
Cther (Specify 3 3 S
3 94,312.50*% % 94.312.50*

Answer also in Appendix, Column 3, i iiling under ULOE.

*Represents a warrant exercisable for shares of Series C Preferred Stock of the Issuer.
2. Enter the number of accredited and non-acciedited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offeiings under Rule 504 indicate
the number of persons who have porchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 07 if answer is “none” or “zero.”
Number Aggrepate
Investors Dotlar Amount

of Purchases

ACTIEHHED IIVESEOIS oot eee eyt s 2 aer e et et bes e es e e b ees e e sseteenesme s sreare b ba st 1 by 94.312.50
Non-accredited Investors ... TR O U PR 3
Total (for filings under Rule S04 only) $

Answer also in Appendix, Column 4, if filing under ULOL.
3. If his filing is for an offering under Rule 304 or 503, enter the information requested for all securities
sold by the issuer, to date. in offeiings of the types indicated, in the twelve (12) months prior to the first
sale of sceurities in this oftering. Classily sceurities by type listed in Part C - Question 1.

Type of Dollar Amount
Security Sold
Type of Oifering
UL BUS . oottt ettt o2 ottt ern st 3
Total.... §
4. a. Furnish a staiement of all expenses in conneetion with the issuance and disuibution of the
securitics in this offering.  Exclude amounts ielating solely to organization expenses of the issuer. The
information may he given as subject 10 futwe contingencies.  |£ the amouent of an expenditure is not
known. furnish an estimate and check the box 1o the lelt of the estinate.
THANSIEY AZENUS TFLCR Lo i et ettt 3 $
Printing and Engraving COSIS ....o..iiiiii e e a $
LEEAT FBES .o cemrerer e eeest bt s oo et eeas st ss s e ® 3 1.000.00
ACCOURNE FEES 11ttt ecee ettt s O $
EREINCEUNE FRES oottt a b
Sales Commissions (specify finders™ fees separately) o (m] 3
Other Expenses {1dentify) 0O $
TR e e 3] $ 1.000.00
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J\ N C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
b. Enter the difference between the aggregate offering price given in respanse to Patl C - Question | and 1otal expenscs furnished
in response to Part C - Question 4.a. This difference is the “adjusied gross proceeds 10 the ISSuer.” S 93.312.30
5. Indicate below the amount of the adjusted grouss proceeds to the issuer used or proposed 1o be used for each ot the purposes shown,
If the amount for any purpose is not known, furnish an estimate and check the box to the [eft of the estimate. The 1otal of the
payments listed must equal the adjusted gioss proceeds to the issuer set forth in response 10 Part C - Question 4.b above.
Payments 1o CHficers, Payments To
Dircetors, & Atfiliates (hhers
Salaries and fees ... SO ST OO PO T TSP PSPPI Os Os
Purchase of real estate ... SO TV OO OO OO VU P PSP SO PP PV SRRPR PO Os Os
Purchase, rental or leasing and installation of machinery and equipment ... Os Os
Canstruction or leasing of ptant buildings and facilities .. s Os
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 SSUCT PUTSIANT IO & METEEE). v s Os
Repayment of iNGEDIEUNESS .....c... v oo b Os Os
Working capital........ooieienens OOV PUU PO PSSP PTPTPPPPRTIIOR Os s 931.312.50
Other (speeity):
Os Os
....................................... Os Os
LT T L7 L T OO OO T USSP PSP P PSP PPN PSP PRT PR Os $ 93.312.50
Total Faymients Listed (column totals added) X s 93.312.50

r D. FEDERAL SIGNATURE

The issuer had duly caused this notice to he signed by the undersigned duly authorized person. If this notice is filed under Rule 505, ihe following signature constitutes
an undertaking by the issuer to furnish to the U.S. Secwilies and Exchange Comuuission. upon wiitlen request of 15 staff. the information furnished by the issuer 1o any
non-acciedited investor pursuant 1o patagraph (bH2) of Rule 502,

Issuer (Print or Type) Signature ate

Q
Rally Software Development Corp. / 4 Z‘d{o‘&

Name of Signer (Print or Type) wnul WI'_\';\CJ

Janmes M. Lejeal Chief Financial Officer
ATTENTION

[ntentional misstatements or omissions of Tact constitute federal criminad vielaions. (Sce 18 U.S.C. 1001.)

310232 vI/CO

Page 6 ot O



