When the going gets tough,
e who keeps you going?

A Manatt.
o

2010 REPRESENTATIVE TRANSACTIONS



Forging
partnerships
to fund

strong ideas.



Venture capital investors this year are in a glass-half-full
mood. A recent survey by the National Venture Capital
Association (NVCA) finds that 51 percent of VCs polled
expect venture investments to pick up in 2011. M&A
valuations are also on the rise, encouraging venture
capitalists to part with companies. In 2010, venture firms
shifted to offensive mode, selling 468 companies with a
combined value of $35.88 billion, vaulting past the prior
year’s total, according to The Wall Street Journal. The IPO
market has had several recent high-profile winners, and the
trend is positive for further public exits in coming months.

At the same time, some entrepreneurs have fretted about
the reluctance to deploy investment capital in this generally
adverse economic climate, which means it may be harder
for early-stage companies to get the financing they need.
Harvest and exit is also top of mind for a number of venture
capitalists whose portfolio companies have persevered
through difficult times waiting for the right opportunity to hit
the markets.

Companies predicted to benefit are in the technology sector,
where 82 percent of VCs expect arise in investments, according
to the NVCA's survey. Other sectors stoking optimism include
healthcare, payment processing, and entertainment and media.

With momentum building across the VC landscape, it's
important to have your advisory team in place. The venture
capital attorneys at Manatt have helped our clients—some of
whom have invested in the hottest online ventures around—
in every stage of venture financing, from Series A to the
secondary markets, no matter how complex.
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Who sees blue skies
even from the deepest
parts of the ocean?

Manatt.

Real technology innovation pushes boundaries—across
all industries and geographies. Even in a vast setting like
the ocean, Manatt helped keep an important maritime
invention afloat.



. Who uncorked a
e regulatory bottleneck
to help a wine investor

breathe easier?

A Manatt.
[
e Venture Capital.
Managing the front end of any business is challenging.
But back-office functions—from accounting to
distribution—can be still tougher to administer. Manatt

attorneys can provide strategic solutions to cut through
red tape and pave the way to smoother operations.






Who turns deadlines
into lifelines for
companies in need
of capital?

Cell phone service tailored to kids? Kajeet Inc.’s
breakthrough business model attracted investors
Draper Fisher Jurvetson Growth Fund and Gabriel
Venture Partners at a time when this start-up’s cash
was frozen in auction securities in early 2008. Both DFJ
and Gabriel, along with a venture lender, chose to fund
the company through August 2010, when UBS AG was
ordered to reimburse Kajeet more than $80 million in
damages to its business. The court order put DRJ’s and
Gabriel’s significant preferred investment at risk. Up
against a December 31 deadline, the two venture firms
turned to Manatt to implement their multitiered capital
preservation strategy by negotiating extensive debt
restructuring documentation, assisting with the equity
component and managing tax issues. By working with
Manatt client Silicon Valley Bank to buy out Kajeet’s
venture lender, Manatt venture capital attorneys helped
DFRJ and Gabriel preserve their liquidation preferences
and increase their equity.



Charter School Growth Fund

DreamBox Learning, Inc

~

{éi‘f betaworks
Charter School Growth Fund
acquisition of

BetaWorks Studio, LLC

Series B Preferred Stock Financing

Counsel to Buyer
April 2010

Counsel to the Investor,
Draper Fisher Jurvetson
March 2010

tremor .' " media

iWatt
Tremor Media, Inc.
Series D Preferred Stock Financing

iWatt, Inc.
sale of IKOR subsidiary to
Integrated Device Technology, Inc.
Counsel to the Investor,
Draper Fisher Jurvetson
April 2010

Counsel to Seller
April 2010

DRAPER FISHER JURVETSON
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o twocents
MyShape, Inc.

Convertible Promissory
Note Financing

Enterupt
(Product name is Twocents)
Series AA Preferred Stock Financing
Counsel to the Investor,
Draper Fisher Jurvetson
June 2010

Counsel to the Investor,
Draper Fisher Jurvetson
June 2010




BLUCZ

BlueArc Corporation
Special Purpose Vehicle Formation

Counsel to the Investor,
Lucas Venture Group
July 2010

Pentaiuni’

know your wind

Pentalum Technologies Inc.
Series A Preferred Stock Financing

Counsel to the Investor,
Draper Fisher Jurvetson
July 2010

Array Converter, Inc.
Series B Preferred Stock Financing

Counsel to the Investor,
Draper Fisher Jurvetson
August 2010

DRAPER FISHER JURVETSON

Draper Fisher Jurvetson
Formation of Fund X

Counsel to the Fund
July 2010 (Final Closing)

WiredBenefits, Inc.
Special-Purpose Vehicle Formation

Counsel to the Investor,
Lucas Venture Group
July 2010
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— CloudCrowd

CloudCrowd Holdings, Inc.

Series B Preferred Stock Financing

Counsel to the Investor,
Draper Fisher Jurvetson
August 2010




C;fvines

direct,

L

My Wines Direct
Series A-1 Preferred Stock Financing

Counsel to the Investor,
New Atlantic Ventures
August 2010

N

Orca Systems, Inc.
Series B Preferred Stock Financing

Counsel to the Investor,
VentureEast
November 2010

Capella
Series AA Preferred Stock Financing

Counsel to the Investor,
Black Diamond Ventures
September 2010

the cell phone service made for kids™

Kajeet, Inc.
Capital and Debt Restructuring

Counsel to Investors,

Gabriel Venture Partners and
Draper Fisher Jurvetson
December 2010




Savvy counsel at every
stage of financing.

In representing players on both sides of the table, the
venture capital attorneys in Manatt’s Private Equity and
Venture Capital Group bring a high level of deal-making
experience to companies at every stage of the business
life cycle—from initial formation through market
leadership.

We focus on the representation of emerging companies
in the technology, entertainment and life sciences
industries, and we maintain close working relationships
with venture capital funds, investment banks and
strategic investors that finance these companies.

When you involve Manatt, you have the full resources

of one of the nation’s leading full-service law firms
behind you. With the strategic perspective that comes
from decades of experience nurturing businesses in
your category, we can help you build stability into

your business model, advising you on which rights to
keep—and which to release—in exchange for the start-up
capital you need.

AREAS OF FOCUS:

Fund formation and
representation

Equity financings with
venture capital, angel
and strategic investors

IPOs and other public
offerings

Debt financing

Intellectual property
licensing and

other commercial
agreements

Mergers and
acquisitions

Joint ventures and
strategic partnerships

Employment and
equity compensation
matters

Corporate governance

Tax and ERISA issues
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