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FORM D UNITED STATES * /E ctsrw”\“\*. D OMB APPROVAL
' SECURITIES AND EXCHANGE/COMMT St “é} OMB Number: 32350076

Washi ,DC/ZO .- ir#:  November 30, 2001
ashington JAN 2 9 a xpir ovember

FORM-: D~ stimgted average burden
houry per response............ 16.00

NOTICE OF SALE OF SECURITIES
\ PURSUANT TO REGULAH%F& ; - SECLSEQNLY .. |
QT[T .
il 02013070 UNIFORM LIMITED OFFERING EXEMPTION T

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Series A Preferred Stock 5 / ~L GEL 2

Filing Under (Check box(es) that apply): [ Rule 504 1 Rulesos X Rule 506 [J sectionaey [ ULOE
Type of Filing: New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer ({_] check if this is an amendment and name has changed, and indicate change.)
Cyanea Systems Corp.

Address of Executive Offices (Nurober and Street, City, State, Zip Code) Telephone Number (Including Area Code)
601 Van Ness Avenue #E3-835, San Francisco, CA 94102

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Code)

from Executive OQffices)

Brief Description of Business

Type of Business Organization

BJ corporation [ timited parmership, already formed PROCESSEE

{1 business trust {0 timited partnership, to be formed (1 other (please specify):
Month Year \ FEB 2 1 ZBBZ
Actual or Fstimated Date of Incorporation or Organization: f 0 ] 8 j [0 [ 1 J X Acteal | eq:mated ON
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: THOMS AL
CN for Canada; FN for other foreign jurisdiction) FlNANCl
GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Scction 4(6), 1 7 CFR 230.501 et seq. or 15 US.C.
77d(6).

When To File: A notice must be tiled no Iater than | 5 days afer the first sale of stcurities 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 addmss 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, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manuaily signed must be
photocopies 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 amgd offering, any changes thercto,
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 thuse slates that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state wherg 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 accorpany 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, failare 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.

Potential persons who are to respond to the collection 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. 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, ar direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+  Each executive officer and director of carporate issuers and of corporate general and managing partners of partnership issugrs; and

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: {1 Promoter

B Beneficial Owner X Executive Officer Director

ﬁ General and/or

Managing Partner
Full Name (Last name first, if individual)
James Chong
Business or Residence Address (Numbcr and Street, City, State, Zip Code)
153 Lombardy Lane, Orinda, CA 94563
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)
Joscph Chan
Business or Residence Address (Number and Street, City, State, Zip Code)
3984 El Nino Ranch Road, Lafayette, CA 94549
Check Box(es) that Apply: O rromoter (O Beneficial Owner Executive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Jamie Tiampo
Business or Residence Address (Number and Street, City, State, Zip Code)
132 Roosevelt Way, San Francisco, CA 94114
Check Box(es) that Apply:  [[] Promoter Beneficial Owner [[] Executive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Mobius VI, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
Mobius VI LLC, General Partner, 200 W. Evelyn Avenue, Suite 200, Mountain View, CA 94041
Check Box(es) that Apply: [} Promoter B Beneficial Owner [} Executive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Infinity Capital LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
Infinity Capital LLC, 160 Hamilton Avenue, Suite 400, Palo Alto, CA 94301
Check Box(es) that Apply: ] Promoter X Deneficial Owner [[] Exccutive Officer Director Genera and/or
: Managing Partner
Full Name (Last name first, if individual)
Draper Fisher Jurvetson ePlanet Ventures
Business or Residence Address (Number and Street, City, State, Zip Code)
Draper Fisher Jurvetson ePlanet, 400 Seaport Court, Suite 102, Redwood City, CA 94063
Attention: Caratyn Choi
DX Beneficial Owner [} Executive Officer Director General and/or

Check Box(es) that Apply: [} Promoter

Managing Partner

Full Name (Last name first, if individuat)

International Business Machines Corp.

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

John E. Newman, VP of Business Development and Alliances, Software Group, Route 100, Somers, NY 10589

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B, INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .............cccooovmvicecinen e e 0 X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual? .........c.coovveiiriceceencscs et ssssecssrsciss B 16.667.04
Yes No
3. Does the offering permit joint oWnership of @ SINZLE UNI? .........coeieceiicniiics s eas it ess s asessabessresssstonsastensressessesnenssensatoreses 0 X
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. 1f a person to be listed is an associsted
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. 1f 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 Purchascrs
(Check "All States” or CheCk INAIVIAURIS STIES) .....o..vruvm.vcerrmcreisiersssseessssesessserasssesressas e ssssrassssesses e arsoesmssessessassostaseesserebssesssrncsssssesceses [J Al States
[AL] {AK] [AZ] {AR] [CA} {CO] icT] [DE] (DC} {FL] [GA) [Hi} (1D}
[iL} {IN] {ia} [KS] KY) [LA] [ME} [MD) [(MA] mn [MN] [MS] MO}
MT] [NE] INV] [NH] NJ] [NM] NY] [NC] (ND} (OH]} [OK] [OR}] [PA]
[R1} (sC] (SD] [TN] [TX] (uT] (vT} [VA] [WA] [Wv] (wg [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strees, 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 INAIVIAUAIS STAIESY ....ovv vvrr et e e et et ettt et eb e eae b sesenaiatabe s e s e emtateesae e ass e et cateseamsa s cmaesmeas [ Al States
(AL} [AK] [AZ] (AR] {CAl (co] (CT] [DE] {DC] (FL}] {GA] (HI} (iD]
fiL] [IN] 0A] [KS] [KY] [LA] [ME] [MD] [[MA] [Mi] [MN] [MS] [MO]

IMT} [NE} (NV] [(NH} N} INM] NY] NC] [ND] join [OK} [OR] [PA]
{R1] (sCl [spj (TN} (TX] [uT} [(v1l [VA] [WA] fwv] wi fwyl (PR]

Fuli Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Salicited or Intends to Solicit Purchasers

{Check *All States” or check iNAIVIQUAIS SEATES) ..o oo rii ettt ettt s b s et e sts e e rranos sasbrssaebssra s ronsab b arast s rans s rmts b ses (0 A states
[AL) [AK] [AZ] [AR] [CA] [CO] (CT] [DE] [DC] [FL] [GA} [HN {ID]
{i] (IN] [TA] [KS] [KY] [LA] MF} (MD] ((MA] L) [MN] {MS] [MO]

MT) [NE} NV] [NH} [NT} NM} NY] INC] IND} [OH] [OK] [OR] {PA}
{R]] (SC] [SD] TN} {TX] {ut] vt [VA] (WA] (wWvi wi wyj [PR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary) A
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PRO&:EDS

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
Type of Security

Debt......ooiincree e

Offering Price

Amount Already
Sold

s

O common X Preferred

$__8.074999.92

§_8.074.999.92

Convertible Securities (inCIUdING WAITANLS) ....cccoureeirimerveroeriersissesrsnsressssesasesessesesssrstsesesssssassssasssessssserasonssssns $ b3
PAMNEISHIP IETESES ..cvvs v e v eeeeeenesesressse et st et vat s s s et b et a0 st et samebecseanas susnsssebionssross 9 §
Other (Specify ) eeverrererers e e ense e s e e e R st bRt e e Rr ARt r Rt bRt R r s e $ $
TOMAl cotr et et ar e s st s st ser e sssa s s bt e se s bbb venpas e rasnssaensteresessansarsntensreenenennensenensens S 8:0714:999.92 $_ 807499992
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 securitics and the aggregate dollar amount of their purchascs on the total lines.
Enter "0" if answer is "none" or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchase
ACCIEAUEA IIVESLOTS ..ovvereeeerenerrsnernmeesrrassosrissnissens sbsesesosssansseserssssenssesannestssssaeses sssest sesssesosessbassnsssarsssastossesesn e 15 $_8,074599.92
INON-B0CIEAItEd INVESLOIS. ..ccevrrerinecsariecissnereesererss foroesesecossmsarers srassssmenrossssssies esressnsssssonssesissnssesassanas (1] 1y (1]
Total (for filings under Rule 504 0nly) ...c.coriricrmr et b sess st s st $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 5035, 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 |.
Typeof Dollar Ainount
Type of Offering Security Sold
RULE 505 .ottt e e caeeeass e s s ss e s assssaateaassasae e aassssat a4+ 815 2es st amsas se b s etosenseas nssstsbosetnanesvrvassansanssansssnss S
REGUIALION A ...ovvoeieoveeeeueeiereiitrsietiereiarsioresstanssanse sesassbessnassbassara assass s ssansbssebesencases sasnebessasesersashessssnnsssnsssrraesis S
RUIE 508 ..ot setese s cesenaessesas et et e ees o s seees st eass e R an e Hes 4 a8 o1t s be e REn e o8ttt $
TOML oo cs e et e e st et s e e sees s as s s et erasebesaseassetasasesab ot s easse se e et e am et santemerate s sansarserssnes e e h
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, fumish an estimate and
check the box to the left of the estimate,
TrANSTET ABENES FEES .ucuuvurercrcritrermmucannieiceciressraees s sssnssssessntsasse s essssass smsnsssscessesssesmesssanesotbosschssnsssissibecenes | h)
Printing and Engraving Costs 0 S
LEEAL FEES .....ovevsceoeecvermeeevesesosseeesassseracesssssmanssmsssesssesesns et ssanse s s oo e et b et R SR s 1 $___ 50,000.00
AGCCOURNG FEES...uuevvvursevestesersessssensesssisssssssssesssssnassesssss s sssasssassssssssnaoboessssass osssssasss sesssssasasssssmsns essss osss s O $
ENGINEEHNE FEES....vicniiiciiriiiiinieiiisicnie it as s e sas b b s s ha bt s 0 4034 SRR vt e R AR RS s b b bR s skt e O h3
Sales Commissions (specify finders’ fees separately) ........ocueiriiiniiiinsinonnenns e ] $
Other Expenses (identify) O OO VOO O UV PUR O $
TOUAY.....eeeo oo oeeessenssssssesoeeseessesms s e s e 8 £ R AR R e =4 $___ 5000000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROGEEDS

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

ProOCeeds 10 Lhe ISSUBE." ... . i rececrinne e rems s bt e s e bbas bt erercn e b7 s et es s et b ansssaer st on 5802499992

5. Indicate betow the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. 1f 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 (o Part C - Question 4.b above.

Paymenta to
Officers, Directors & Payments To
Affiliates Others
SBIATIES AN FEES ... v it ceee oo ee e ieat s e seer et stee s ans s vabesa st cans s esnerama e eransrenteseene sranseskrberestarnnseranean s Os
PUTCRESE OF TEAI €STALE ......oecocvoveeroveoseessereesesasssseesss e ses s ress oot et st et 3s e e s s
Purchase, rental or leasing and installation of machinery and equipment..............ccoeovvnininiiinicinnnns D s Os
Construction or leasing of plant buildings and facilities. ..o e Os s
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 issuer pursuant 10 8 METEEr).....ccomevevevriereenrinas s Os
REPAYMENT OF INAEDLEANESS ............co..roeoeeceesoeesieesessremssssssessessssses e ssas e osss s e ssss s sesss e b ssens bt Os Os
WOTKINE CAPIIAL ..., ceoooocev e eesress e vaes e esse oo e ts s ss st oo oo s ssen s s s Os B $.8.024.999.92
OHhEr (SPECITY): e s et b s e b aE et e s l:] $ D $
COMIMD TOAIS ..o... . v cese e e 8RR 8 R bR Os < 5.8.024.999.92
Total Payments Listed (column totals added) ... i e E $__8.024.999.92

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to fumnish the U.S. Securities and Exchange Commission, upon written request of its staff, the information frnished by the issuer to any non-
accredited investor pursuant to paragraph (b)(2) of Rule 502. /{

™N o
Issuer (Print or Type) S% 1 Date
Cyanea Systems Corp. w \ W [ WV
!

Name of Signer (Print or Type) itle of Signer (Print or Type)
James Chong Presidept & CEO
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. s any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ] &

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. Theundersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerces.

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

The issuer has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person. /, )
N ] /
Issuer (Print or Type) %’7‘ { / \ M Date \ ( W {
Cyanea Systems Corp. ’)/LnO/)/
Name of Signer (Print or Type) Title o E‘l’gner (Print or Type) \ U v
Jumes Chong President & CEQ
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every sotice on Form D must be
manually signed. Any copies not manually signed must be photocopics of the manually signed copy or bear typed or dectii!namra.
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