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UNITED STATES OMB APPROVAL
' SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: October 31, 2008
. , Estimated average burden
PQ@CESSED TEMPORARY hours per ‘“W“;;Eé“m
NOV 2 12008 SORMD Ml Pracessing,
NOTICE OF SALE OF SECURITIES wection
PURSUANT TO REGULATION D, NOV (072
THOMSON REUTERS SUANT TO REGULATIC 7008
RING EXEMPTION
UNIFORM LIMITED OFFERING 0 Washington, pe
Name of Offering ( (1 check if this is an amendment and name has changed, and indicate change.) 'ﬂ@ﬂ
Series A Preferred Stock Financing and the Common Stock issuable upon conversion thereof
Filing Under (Check box(es) that apply): O Rule 504 [J Rule 505 B4 Rule 506 [ Section 4(6) [J ULOE

Tocofing B NerFing Tl Anennen AN

e ]

Name of [ssuer { [ check if this is an amendment and name has changed, and indicate change.) 4594
Tensegrity Technologies, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
314 Joyce Way, Mill Valley, CA 94941 (415) 383-3255
Address of Principal Business Operztions (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Busingss
Measurement, diagnosis and analysis of lower kinetic chain disorders in connection with the design, manufacture and sale of orthotic devices.

Type of Business Organization

B corporation [ limited partnership, already formed [ other (please specify):
[ business trust [ limited partnership, to be formed
Month Year
Actal or Estimated Date of Incorporation or Organization: Actual [X Estimated [J

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: DE

CN for Canada; FN for other foreign jurisdiction) [0
GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR 239.500} enly
to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after
September 15, 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:
Who Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.5.C. T7d(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 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 to that address.
Where To File: U.S. Securitics and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.
Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not mannally signed must be a photocopy
of the manually signed copy ar bear typed or printed signatures.
Information Reguired: 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.,
FHing 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 states that have adopted ULOE and
that have adopted this form, Issuers relying on ULOE must file a scparate notice with the Securities Administrator in cach 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 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 predictated on the
filing of a federal notice.
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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 corporale general and managing partners of parmership issuers; and

*  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter X Beneficial Owner [ Exccutive Officer [ Director ] General and/or Managing Partner
Full Name (Last name first, if individual)

Latterman, Sue Ann

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

cfo Tensegrity Technologies, Inc., 314 Joyce Way, Mill Valley, CA 94941

Check Box(es) that Apply: [ Promoter O Beneficial Owner [0 Executive Officer  BJ Director  [J Genera! andfor Managing Partner
Full Name (Last name first, if individual)

Gray, Jason

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

¢/o Tensegrity Technologies, Inc., 314 Joyce Way, Mill Valley, CA 94941

Check Box(es) that Apply: {1 Promoter [J Beneficial Owner [ Exccutive Officer  [X] Director  [J General andfor Managing Partner
Full Name (Last name first, if individual)

Miller, Joseph Kevin

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

c/o Tensegrity Technologies, Inc., 314 Joyce Way, Mill Valley, CA 94941

Check Box(es) that Apply: O Promoter . I Beneficial Owner [ Executive Officer [ Director  [] General and/or Managing Partner
Full Name (Last name first, if individual)

Eigler, Neal

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

c/o Tensegrity Technologies, Inc., 314 Joyce Way, Mill Valley, CA 94941

Check Box(es) that Apply: (3 Promoter (O Beneficial Owner ] Executive Officer B Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Friedman, John

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

c/o Tensegrity Technologies, Inc., 314 Joyce Way, Mill Valley, CA 94941

Check Box(es) that Apply: O Promoter [l Beneficial Owner [ Executive Officer  [J Director ] General and/or Managing Partner
Full Name (Last name first, if individual)

Boennighausen, Michael

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

c/o Tensegrity Technologies, Inc.,, 314 Joyce Way, Mill Valley, CA 94941

Check Box(es) that Apply: [ Promoter B Beneficial Owner [ Executive Officer  [J Director  [] General and/or Managing Partner
Full Name (Last name first, if individual)

Gerstenhaber, David

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

169 Hudson Street, Penthouse, New York, NY 10013

Check Box(es) that Apply: {1 Promoter ] Beneficial Owner [ Executive Officer [ Director ~ [J General and/or Managing Partmer

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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T w»amw ix
FORMATTONABOUIOFFERING
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......c.cccuevverns | X
Answer also in Appendix, Column 2, if filing under ULOE.
2.What is the minimum investment that will be accepted from any individual? ... $_N/A
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNILT ...v.vreeecreerieneiinniecineeseseniessrenersimsarssssaremssnsssensssesseseins K 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. 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 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)

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) ] All States
[aL] [aKk] [az] [ar] {ca] [co] [cr] [DE] |[Dc] {FL] [cA] [HI] [ID]
(L] [n~] [1a] [xks] [ky] [La] f[mE] [mD] [mA] [m1] ([mN] [MS| [mOf

Mr] [~E] [nv] [nH] [no] [NM]  [NY] [nc] [np]  [oH]  [0K] [OR] [PA]
(rRt] [sc] {sp] [N [1x] [ur] [vr] ([va] [wa] ([wv] [wi] ([wy] ([eR]

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) [ Al Seates
[aL] [Ak] [az] [aR] [ca] [co] [cr] [pE] [pDc] [F] [ca] [HI]
(] [ON] [A] [xs] ([xy] [rA] ([meE] [mp] (mA] [mI] ([MN|] [MS]
fMmr] [nNe] [nv] [nE]  [Nr]  [nm]  [NY]  [Nc]  [Np]  [oH] [ok] [OR]
[(ri] [sc] [sp] [rN] [rx] f{ur] [vr} [va] [wa] [wy] ([wi] [wy]

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} : [ All States

[(aL] [ax] [az] [ar] ({ca] [co] [cr] [pE] [BC] [FA] [6a] [H=]
(] [m] [ra] ([xs] ([ky] [ra] [me] ([mp] [ma] [mr] [MN] [ MS]
[NE] [~v] [~H] [] [nwM] [NY] {nc} [sp} [oH] [ok] [ OR |
[r1] [sc] [sp] [i~n] [mx] [ur] [vr] {val [wa] [wv] ([wi] [ wy]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Enter the aggregate offering price of securities included in this offering and the total amount
already sotd. Enter “0" if the 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
Offering Price Sold
DIEDL ..ottt ettt b e re et r e e rear g e ee e et eaean st b s ks e rneees $ 3
EQUILY ©evveeuererereeceresememei et et eceme ettt b s bbb e s e s b s e b T e e a e eR SRR a0 2 n b bneeene e $2.500.000.00 $1,465.000.00
[0 Common [ Preferred
Convertible Securities (including WaITAMS) ........eovveoveriecrrrree i s es 3 3
Partnership INIETESLS .......ccvvvvveieereeresesreersessceesseseesemsteebetasssae s esbssbsas s snasb b s sasassesanans $ $
Other (Specify _Convertible Promissory Note ..o 3 3
TOUAL...coociicet ettt eme e st serrsa e e e a bbb sasa b bt r e $2.500,000.00 1,463,000
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 answer is “none” or “zero.”
Aggregate
Number Dollar Amount of
Investors Purchases
ACCTEAIEd TTIVESIOIS .o.vvcvieieieiivieticreeret e rere st rersseressnssasessecensraceecsmrsnsbtsabsnsasnsasssanses 3t 1.465.000.00
Non-accredited IRVESIOIS ......icvireiuieiiee v sttt b s s s s nn s st asanenenes 0 h] 0
Total (for filings unqler Rule 504 0nlY) e 0 3 0
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
Security Sold
Type of Offering $
RUIE 505.....euivueurinisrnrerrreeessissasarassss seassesesmeme b biss e e st s b e st sabava b sababssnssgamassasasas $
REGUIALION A ....ooiiiiieiiictesine it et s ere e ssnasss e se e s e e s e et mts e e s saea s mn st arssasarannas $
RULE 504.....coireeieiritctetesceeereasrnirasnesesseestsssesasssasesasssseseraameaneie beassabidsshsabsbassnsnsasansnansasas b
TOMAL «.ce ittt tsr st s e eeme s e e e s e s srm e b SR AR e n R 3
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 insurer, 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.
Transfer AZENUS FEES.....o it vrs st sbi st b st s s e s ae s e sreara e st sh s bt sas s b $
Printing and Engraving COSS ... c.cviieeirertresiriesenrr e emcerecsrmceeces bt satssbasisssansasesmssanasssessass smssanacscasteos 3
Legal FEes. ..o sesssessss e sans s senssaeens eetertesiestssaetssanseerrreere e nnecaeceraaraecabestettes $25.000.00
ACCOUNTINE FEES oot eetmceirere st taeenesesesasesesesnsasresesebet o ek st s b bbb s s me b bt e s sesse s e e ane sanamanats $
ENGINEETING FEES ...ucvnvovrveeeeesece e verseeesoriseserersensascmstas et ot e bbs i s s shas b sab s bane s aE s RA s s bsar s nt s bt $
Sales Commissions (specify finders’ fees separately) ...t $
Other Expenses (identify) _ e et s b s $
TOLAL ...ttt e e e et be b A SRS eSS ERR A e e RR RS SA TR SRR SRR SRt R0 $25.000.00
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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 issuer.” ...,

5. Indicate below the amount of the adjusted gross proceed 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.

SalArTes AN FEESE wooiiieee ettt e e e e s e etaae e e sttt v e baraneaassnrraanens
PUIChase Of TEAL ESEALE .......eeieiee ettt e ee e e rasee s s s bmees s b m v e s rrrnbetaenas

Purchase, rental or leasing and installation of machinery
AN CQUIPITICIIL. ...coeneenereeeernrereeaeeeneseetesecnteeaeaseesenese e s neterentanasremsenesesnotsassesssassrerenins

Construction or leasing of plant building sand facilities .........cc..ooooeiiniereeiceeee

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
1SSUET PUCSUANT tO 8 IIETEET) eeeuerueiererceavireceeraeseneseanararesssenascsnrarensessesnsensassanensnesnsasrasesnren

Repayment of iNdebedness ... iriieiiviniivenrsarrsasirrsenesresrassaessenssesassceseessenessesaeeeas
WOTKING CAPILAL ...veevriiiiiniiiite ittt st e e e s s e e mesas st asaneaseneennn
Other (specify):

COIUMD TOLALS ...ttt ette e s e cesessresanesre et e s sseasseenrasee s esaeesareeantesasasarenas
Total Payments Listed {(column totals added).........cccoveriivimiessesrarresssnseressesseessessssesenenas

TR P o 5:1“ h‘aﬁ TR :e—;—wr- - B TR T P R X -
ik 1{' )e"'"i.-.:} oy .m IE N il .,.VESS“ORS%EXP’ENSES @Q%QE&F’}#%I&{O CEEDS

$2.475.000.00
Paymenits to
Officers,
Directors, & Payments to
Affiliates Others
% as
0s Os
Os os
O3 as
s s
03 Os
g% B $2.475,000.00
os %
as a3
as as
B2 $2.475.000.00
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D. FEDERAL SIGNATURE

i

The tssuer has duly caused this notice to be signed by the undersigned duly authorized person. [f 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
Tensegrity Technologies, Inc.
B ¢ W%rm\) /0-3F> -
Name (Print or Type) Title (Print or T{pe)
Sue Ann Latterman Chief Executive Officer
ATTENTION

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

END
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