OMB APPROVAL
FORM D UNITED STATES OMB NUmber:................ccevrererrrrrnrinens
SECURITIES AND EXCHANGE COMMISSION EXDITES: ..o
Washington, D.C. 20549 Estimated average burden
hours Per response..........ccceevvvniciniiennns
__ ‘ FORM D
: \ NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION
02025794 DATE RECEIVED

Private Placement of Series H Preferred Stock and Warrants Convertible to Series H Preferred Stock upon co
Filing Under (Check box(es) that apply): [ Rule 504 [ Rule 505 X Rule 506 -~ ._Sectl

i AN
Name of Offering (O check if this is an amendment and name has changed, and indicate change.) /»/ {é \j%
nve S|pn

5

O uLcE

Type of Filing: [J New Filing X Amendment /)/@;’ RECEUME‘D PROCESS

A. BASIC IDENTIFICATION DATA //’ N AR 8.3 90
1. __Enter the information requested about the issuer ) K “ ‘“'« ) ﬁ ‘o m’" \ \\ ATR UJ
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) // 7 THOMSON
SiRF Technology Holdings, inc. L _aen EINANCIAL
Address of Executive Offices (Number and Street, City, State, Zip Code)’» Téfep evNumber {Including Area Code)

\i \u 32-8300

148 East Brokaw Road, San Jose, CA 95112
Address of Principal Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
- . ) same as above
(it different from Executive Offices) same as above

Brief Description of Business:

Type of Business Organization

[ corporation [ limited partnership, already formed O other (please specity):
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 6 | | 0 1 I B Actual [0 Estimated

Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

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
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days afier 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. Securities 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 copies not manually 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 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 states 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 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 in 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. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion 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, 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 and managing partners of partnership issuers; and
+ Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: [ Promoter (K Beneficial Owner B Executive Officer [ Director (T General and/or Managing Partner

Full Name (Last name first, if individual): Hu, Jackson

Business or Residence Address (Number and Street, City, State, Zip Code): 148 E. Brokaw Road, San Jose, CA 95112

Check Box(es) that Apply: [ Promoter X Beneficial Owner X Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Chadha, Kanwar

Business or Residence Address (Number and Street, City, State, Zip Code): 148 E. Brokaw Road, San Jose, CA 95112

Check Box(es) that Appiy: O Promoter X Beneficial Owner [0 Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Banatao, Diosdado

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Tallwood Venture Capital, 635 Waverley Street, Palo Alto, CA 94301

Check Box(es) that Apply: J Promoter [ Beneticial Owner [ Executive Officer R Director O General and/or Managing Partner
Full Name (Last name first, if individual): Begwala, Moiz M. E.
Business or Residence Address (Number and Street, City, State, Zip Code): c/o Conexant Systems, Inc., 4311 Jamboree Rd.

Newport Beach, CA 92660
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer BJ Director I General and/or Managing Partner
Full Name (Last name first, if individual): Berba, Filemon T. Jr.
Business or Residence Address (Number and Street, City, State, Zip Code): c/o Ayala Corporation, 34/F, Tower One, Ayala Avenue

Makati City, Philippines
Check Box(es) that Apply: ] Promoter [ Beneficial Owner ] Executive Officer X} Director [ General and/or Managing Pariner
Full Name (Last name first, if individual): Lee, William, Dr.

Business or Residence Address (Number and Street, City, State, Zip Code): 148 E. Brokaw Road, San Jose, CA 95112

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer (X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Lopez, Oscar M.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o F.P.H.C. International, Inc., 859 Cowan Road, Suite 300
Burlingame, CA 94010

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer X Director {1 General andfor Managing Partner

Full Name (Last name first, if individual): Smaha, James

Business or Residence Address (Number and Street, City, State, Zip Code): 148 E. Brokaw Road, San Jose, CA 95112

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply:  [J Promoter (O Beneficial Owner [ Executive Officer X Director [ General andfor Managing Partner
Full Name (Last name first, if individual): Wong, Fred
Business or Residence Address (Number and Street, City, State, Zip Code): c/o InveStar Semiconductor Development Fund, Inc.

1737 North First Street, Suite 650, San Jose, CA 95112
Check Box(es) that Apply: [ Promoter {1 Beneficial Owner Executive Officer O Director [ General and/or Managing Partner
Full Name (L.ast name first, if individual): Amaral, Walter D.

Business or Residence Address (Number and Street, City, State, Zip Code); 148 E. Brokaw Road, San Jose, CA 95112

Check Box(es) that Apply:  [T] Promoter [ Beneficial Qwner Executive Officer [d Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Bagheri, Robert H.

Business or Residence Address (Number and Street, City, State, Zip Code): 148 E. Brokaw Road, San Jose, CA 95112

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner X Executive Officer [ Director 1 General and/or Managing Partner

Full Name (Last name first, if individual): Bohn, Robert E.

Business or Residence Address (Number and Street, City, State, Zip Code): 148 E. Brokaw Road, San Jose, CA 95112

Check Box(es) that Apply: 1 Promoter X Beneficial Owner ] Executive Officer [ Director [d General and/or Managing Partner

Full Name (Last name first, if individual): Kohli, Sanjai

Business or Residence Address (Number and Street, City, State, Zip Code): 148 E. Brokaw Road, San Jose, CA 95112

Check Box(es) that Apply: O Promoter X Beneficial Owner ] Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual): Conexant Systems, inc.
Business or Residence Address (Number and Street, City, State, Zip Code): Attn: Moiz M. E. Begwala, Wireless Communications Division
4311 Jamboree Road, Newport Beach, CA 92660
Check Box(es) that Apply: [ Promoter [O Beneficial Owner [ Executive Officer [] Director [ General and/or Managing Partner

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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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?.............cc....... d X
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ... $6.50/shr.
Yes No

3. Does the offering permit joint ownership of @ SiNGIe UNIt? ........ccccoiiiiiiiniii e e e & 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. f 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) 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)..........uuieiriiii e vt [ Al States
Oy OAK OiAz; OR) O(ca) Ofcol OOen Odme Ofecy Oy Oea Owmrg O[]
Owm Qaon Opar Oxs) Okl Opa Ome; Om™op OmMma) Omg Oy Oms Omo)
Owmr ONe Onv OMNH ONg ONM 3Ny OINC) OND) O[OH oKl OOR] OI[PA]
Oy 0Oigscr Orsoy Omrn Omxp Own O OwvA) Owa Owvl Owil Omwy] O[PR]
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).........ovviiviiii e [J Al States
On Ol Oazy OrR Oca gdicol Oet Owme Omle OFy OeA Omp Oo;
aug OoN Opar Oixs) OKyl Owa Om™e) Owmop Ovap Oy O] Ovs) O [mO)
OmT OMe ONve ONe O OwM ONy; OWNe] OnNd) OoH Ok OR) O(PA]
Owmry Owsc Osop Oy Omxy Owum Owrm Owva Owa Owvi Owy Owyy 3OPR)
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).........veurueriiiiiic e e er e rernraaae [ Al States

Ol Omk Omlz OwR) Oca Ocor Oet] Omel Opc Org Oea Oy 0o
Om Omy DOopar Os) Oyl Owa Ome]l Omo) OvAl O OimvN) Ovs) 0 [Mo)
OwmT ONEl OV OMNHE O™ O Oy OINC] ONDl OfoH] okl O(oR] OO(PA]
Owry Ogsc Otsor OrN Orrxy Own Ot OwvA) OwA) Owyv) Owil Owy] O[PR]

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

60253027v3 4 of 6



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “Q” if answer is “none” or “zero.” {f the transaction is an exchange offering, check this
box [J 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
DT« O DO OO OO U SO SOOI ORUPTROTOt 0 $ 0
B QUITY et et e e e b et e ne e et et r R b e reere s e s enens 24,032,252 $ 19,678,107
X Common X Preferred
Convertible Securities (inClUding WAITANES)......cc.ovieriieiieiie e e e 1,967,748 $ 0
PartnNership INTErESTS ......c.vvie i st st ree s sbe s s ree st aanee st nesee st esbssareas 0 $ 0
Other (Specify) o ——— 0 $ 0
TOtAl 1o e e e 26,000,000 $ 19,678,107
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 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
Investors Of Purchases
ACCTEAItE INVESIOTS. ...veiiiereiecicrtre et e ettt sberea s s st e e s r e neebesaenenenseasatnssesecan 26 $ 19,678,107
NON-ACCTEAItEA INVESTONS ....iuiierei et eiiste e et st s seb e e re s e es et beasne st seerssesaeaenssreseerenen 0 $ 0
Total (for filings under Rule 504 ONIY) .....coccveiieiiiir e e asb e e N/A $ N/A
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.
‘ Types of Dollar Amount
Type of Offering Security Sold
RUIE BO5 ...ttt ettt b et st b e e r et e R b e s eab e N/A $ N/A
REQUIATION A ... eeiiiiee ettt ettt ettt e b et e s res e sbeaesbabsaes e mnae e hasebn e e s et seseeenrans $
Rule 504 $
(o3 - | OO T U T U TP PO ROTOPPRTTPPPPION $
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 AQENTS FEES ....uieiiviteieeie et ereesteae st et st tate e s rese et ese b e bras b e e e sea s besesse e s et reasesneraesen e O $ 0
Printing and ENGravifg COSIS ....uverinueriicinnricriecesintoseiesessneeessessssssesssssmsesasssssssseseassessssesasessssssssesessesesess O $ 0
LEOAI FBES ... vvueeiieecrretsteer st seeseeeeeretes b sses b b s s resa st b b s s s ae s R R b b aR s e A A R s et b ek b ernaae s en e X $ 50,000
ACCOUNTING FOES ...cvevcevirseeesisitetecreaese et oneesetsss s esaesassstsse s enss b ntsbassess s sbatassee s et et b emms e eass et eansaranbeseesnaasns Od $ 0
ENGINEEMNG FEES ... e iuiiieeeiriesieeeterteaestetetevetes et st aba e erea b eseseebrssassesessatestsbasessenestenaanasantssesbntessarensasares O $ 0
Sales Commissions (specify finders’ fees separately) ..o O $ 0
Other Expenses (identify) e —— O $ 0
Totalcooorrerern ettt e et s et e et e e e oot = $ 19,628,107
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Pant C~
Question 1 and total expenses furished in response to Part C—Question 4.a. This difference is the $ 19,628,107
“adjusted gross proceeds 10 the ISSUBE.".........cciviii i e re s san e

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 o Part C — Question 4.b. above.
Payments to

Officers,
Directors & Payments to

Affiliates Others
Salaries and fees......cooevvevveerernenenn. et e b ettt b s ] $ O $
PUICHASE Of FEAI BSTALE.....cveveeereeer et ereeeeeeseeseseeesvsreeeseeseareeeesasst et eneeneereneseees O $ O S
Purchase, rental or leasing and installation of machinery and equipment .......... a $ | $
Construction or leasing of plant buildings and facilities .........cccc.oeececeeviveveercvenne. O $ Od $
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
PUISUANE 10 8 MEIGEI) 1.ecvrvererresiesrersensssrssssssesssssesssssssesssssssesansasssntsnssssessesssans O $ O s
Repayment of INAEDLEANESS .........v...cvcveerieeccrieeeees e evs s eb s eeas s O $ O s
WOTKING CAPIAL....c.cveeericeriecerereaetrieteeemaie e s nase et easae sttt e seassenenes O $ X $ 19,628,107
Other (specify): O $ O $

d $ [ 3

COIUMN TOAIS .....ccvveieevtetsteces et tecee st it enseseb s ses st bemaasessetesesnesbesaeans O $ O s
Total Payments Listed (column totals added) ........oecvvvveerireiveeverereiennnen e X $ 19,628,107

D. FEDERAL SIGNATURE

This 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 furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Typa) SIWM Date
SiRF Technology Holdings, Inc. March /Y 2002

Name of Signer (Print or Type) Title of Signer (Print or Type)
Walter D. Amaral Chief Financial Officer
ATTENTION

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