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UNITED STATES OMB APPROVAL
ECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-.0076
Washington, D.C, 20549 Expires: May 31,2005

Estimated average burden

FORM D hours per response ........... 16.00

SEC USE ONLY

NOTICE OF S ALL SFSESHERITIES Prefix Senal
PURSUANT TO REGULATION D, ‘ |
SECTION 4(6), AND/OR PATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION 1 L

Name of Offering (0O check if this is an amendment and name has changed, and indicate change.)
Acquisition of WIS Technologies, Inc.

Filing Under (Check box(es) that apply): -~ O Rule 504 O Rule 505 MW Rule 506 “
Type of Filing: @ New Filing ) 0 Amendment
s ecmmmamosmr—— IR

1. Enter the information requested abouit the issuer : .
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) . 04020250

WIS Technologies International Ltd. - - - -
Address of Executive Offices Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)

683 River Oaks Parkway, San Jose, CA 95134 (408) 526-1000

Address of Principal Business Operations  (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) : '

Brief Description of Business

’ Semiconductor

Type of Business Organization co PR@CESth
@ corporation . © O limited partnership, already formed o0 other {please specnfys
0 business trust O limited partnership, to be formed  ° : R 22 20%
: Month  Year : 1
Actual or Estimated Date of Incorporation or Organization: 1 Actual 0 Estimated HNANC!AL
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Serv}ce ’abbre.vie'ntion for State:
o CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance en an exemption under Regul=*ion 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 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. 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 phatocopies of the manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain al} 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 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 exemptlon is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not gé,
required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02)
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N ’ A. BASIC IDENTIFICATION DATA

Enter the information requested of 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% more of a class
»  Ohequity 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 partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter  ® Beneficial Owner B Executive Officer 8 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Mannos, James L.

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

683 River Oaks Parkway, San Jose, CA 95134

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

Full Name (Last name first, if individual)
Chang, Wei-Ku

Business or Residence Address (Number and Street, City, State, Zip Code) -
683 River Oaks Parkway, San Jose, CA 95134

Check Box(es) that Apply: U Promoter O Beneficial Owner  [J Executive Officer ~ ® Director  [J General and/or .
. . : Managing Partner

Full Name (Last name first, if individual)
Yan;g; Jackie

Business or Residence Address (Number and Street, City, State, Zip Code)
683 River Oaks Parkway, San Jose, CA 95134

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer ¥ Director 0O General and/or
. ’ Managing Partner

Full Name (Last name first, if mdmdual) ,
Wag, Philip €. o - Tl mla

' Business or Residence Address (Number and Street, City, State, Zip Code)
683 River Oaks Parkway, San Jose, CA 95134

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

Full Name (Last name first, if individual)
Brooks, Jr., Frank C,

Business or Residence Address (Number and Street, City, State, Zip Code)
683 River Oaks Parkway, San Jose, CA 95134

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

Full Name (Last name first, if individual)
Wang, Laure L.

Business or Residence Address (Number and Street, City, State, Zip Code)
683 River Qaks Parkway, San Jose, CA 95134

Check Box(es) that Apply: ~ OO Promoter 3 Beneficial Owner O Executive Officer B Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Huang, Darren

Business or Residence Address (Number and Street, City, State, Zip Code)
683 River Oaks Parkway, San Jose, CA 95134
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Ty ' A. BASIC IDENTIFICATION DATA

7 Enter the information requested of 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% 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 partner of partnership issuers. _
Check Box(es) that Apply: O Promoter O Beneficial Owner W Executive Officer O Director 0O General and/or
Managing Partner
Full Name (Last name first, if individual)
Brennan, Phil
Business or Residence Address (Number and Street, City, State, Zip Code)
683 River Oaks Parkway, San Jose, CA 95134
Check Box(es) that Apply: D Promoter M Beneficial Owner ~ DJ Executive Officer - O Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Ouyang, He .
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter M Beneficial Owner [ Executive Officer O Director 0 General and/or
. : Managing Partner
Full Name (Last name first, if individual) . - e I
Pacific Venture Partners i
Business or Residence Address (Number and Street, City, State, Zip Code)
555 Twin Dolphin Drive, Redwood Shore, CA 94065 ™
Check Box(es) that Apply: O Promoter W Beneficial Owner [ Executive Officer O Director [ General and/or’
Managing Partner
Full Name (Last name first, if individual)
Taiwan Special Opportunities Fund 11T . .
Business or Residence Address (Number and Street, City, State, Zip Code)
AsiaVest Partners, 16/F, 169 Jen Ai Rd., Sec. 4, Taipei 106, Taiwan, R. O. C.
Check Box(es) that Apply: O Promoter 3 Beneficial Owner (3 Executive Officer O Director [ General and/or
. Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer ~ 0 Director [0 General and/or
. Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: .0 Promoter [ Beneficial Owner  [J Executive Officer ~ [ODirector  [1 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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. B. INFORMATION ABOUT OFFERING

17" Has the issuer sold, or does the issuer intend 10 sell, to non-accredited investors in this offering?......... Yes X No O
Answer also in Appendix, Column 2, if filing under ULOE.

2. What i&t’he minimum investment that will be accepted from any individual? ..........coreercimnsiiecns 3 N/A

Does the offering permit joint ownership of @ Sinle UNIt? ......c.cvcevvveririvvrnreenn et s sereecrna Yes X No 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)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)
N/A .

Name of Associated Broker or Dealer
N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check IndividUal STATES) ......ceiivirveeriier ettt e ettt en e e bbb ens st obeanben O All States

Ao AkO AZO ARO cAal coO crO opeE@ O eaO0 WO 1O
Lo IN O WO ksO kO WO MO moO maAD MmO O mMsO wmoO
MTO N O wDOD NnO O NmO NDO NO noDBO oHO okO orO pPAD
RO scO soDOD wwO w™—O wuvrO viO vaO D wD wD PrPRD

Full Name (Last name first, if individual)

N/A -
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A '
Name of Associated Broker or Dealer
N/A '
States in Which Person Listed Has Solicited or Inténds to Solicit Purchasers
- . (Check “All States” or check individual States) ....c..oceceirveirirnerercoriinn, et resreeens P SeendCnenkea 0 O All States
ALD AkO A0 ARD caO coO crO opED ocO f O 6AD H O o 0
o N O A0 xksO 0O wDO MO vmo0O MADO MmO MO wmsD wm O
mr O NE O N D NH O N O Ny O NY O Ne O ND O oH O ox O or O Pa O
RO scO soO0 wO O wO viO va waO wO wdO w@O prRO
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndividUal SEAES) ........ccivisieicencrir st esnr ettt s e eae e ci et siebsts 0O All States

ALD aAakDO aAazDO ARDO c¢ca0 coO crO oDl 0 O O R io O
| N VI w0 ksO xwO w3 MmO mMoO wmaO MO wN@QO wmsO wmoO
MO NeO wO wO w0 swO w3 N O O O okO orO pPaD
RO scO soO WO T™O urd vid valO wa wO wa wa erDO

(Use blank sheet, or copy and use additional copies of this sheet, 4s necessary.)
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—— : C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.. 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
amountj' of the securities for exchange and already exchanged.

-

Aggregate Amount Already
Type of Security ' Offering Price Sold
$ 8
$ 21,223947.68 1 § 21,223,947.68
. ! Common Preferred
Convertible Securities (including WarTants) ........c.ceevevvivnscsiinvesnsnnsnerenerenons s 5 $
PAIMETSHIP TNLETESLS 1.v..vcovvveeeresseesesesssesmecssasssssseesesseesssnaesesnssesssestsesssesssssesessesesenesoessne 8 $
Other (Specify ) $
TOBLccvieiiirecririrens s tes e et e ekt a e b sa bbb s bbb bet AR e a b e seennrnes 21,223,947.68 §  21,223,947.68
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 the answer is “none” or “zero.” :
Aggregate
Number Dollar Amount
) Investors of Purchases
ACCTEEIIEA TIVESIOTS. ... rvessvesseesesesseseerseeeeseesessessese s essssseeeesessssseess o oo 52 8. 20,973,536.36
NOD-ACETEAIEd IMVESEOTS .vvvv.veivveceecsee e ierssses et ene st bt ss bbb ns b 10 § .. 541232
Total (for filings under Rule 504 only) . S
Answer also in Appendix, Column 4, if filing under ULOE. : B
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.
Type of Dollar Amount
Type of Offering L e S ' : Security cerenr Sold
RUIE 505 ..ovvcvvverenecessmsesssmssssseesss s ssessse s assses s ent s SRS s n e N/A $ N/A
REGUIALION A ...ooviotieitees e vt sest st bt as ettt bt et s et bt e N/A 3 N/A
RUIE S04 cooovvvesrvccsmmmneeseessessssssenesssssessssssssesassssssesssssss s cossascssmenmssasassssssssscsesessssssanas N/A § N/A
N/A $ N/A
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.
TIANSTET AZENES FEES covucvrevieriviaeeresiiisnseressessse st st sesaesssanssssast s e sserassesbsssst e stessasnssnsssarasssssesens D 3
Printing and Engraving Costs.......cc.cvrvvvreerrnrecrnmrivnmsiniessesssseens et s iR 0
LEZAI FEES ...vuvviivrvreiinneeesiinss st ns st sessss ot aratssscs sess st bbbt ottt an et sera et bbb ennt b s $ 95,000.00
Accounting Fees = $ 150,000.00
Engineering Fees 0 ¢
Sales Commissions (specify finders’ fees separately) O s
Other Expenses {identify) o s
TOtAL et et sttt et e et st a e sk R et et R e b et e e ae s e e n e e e en she s =08 245,000.00

1 7he aggregate offering price is an estimate based on recent sales of preferred stock and option grants of common stock. Pursuani to the share exchange
Jollowing the merger of WIS Technologies, Inc.(" WIS Delaware™) (being the surviving entity) and WIS Technologies Acquisition Corporation which was a wholly owned
subsidiary of WIS Technologies International Lid., a Cayman Islands corporation (“Cayman Parent”). Subsequent to the merger, each existing twelve outstanding shares
of WIS Delaware s common stock have been exchanged for one share of common stock of the Cayman Parent. Each twelve outstanding shares of WIS Delaware's
preferred siock have been exchanged for one share of preferred stock of the Cayman Parent.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

wn

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.” ... .covvivriverinnnees $20,978,947.68

lndicatfﬁe]ow' 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 to Part C — Question 4.b above.

Payments to

Officers,
Directors & Payments to

Affiliates Others
SA1ArTES BNA FEES .vv.vvvvrerrrsrecereanirissensss e tssssbsss st ninean, a s O 3
Purchase 0f 16al EStALE .....oovmiioineciiieesec e eceron s g s o 3
Purchase, renta] or leasing and installment of machinery and equipment., 0 § g 3
Construction or leasing of plant buildings and facilities............cccvernnienenn, O 3 o 3
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 t0 @ METZEr).....covvvriareciissvieneienn. 0 ¢ o. 3
Repayrnentof'mdebtedness‘:;.....................';...............,...............4....._ ........... o s. o s ..
Working capital e e s a s & S 20,978 94‘1 68
Other (specif)%): - g s a s

...................... a 3 a s __

Column Totals ....vvvverceereseerncnrecsneenes e s PUUPIUEES & B , @ 5 20,978,947,.68
Total Payments Listed {column totals added)..........ccoovrtreivrrermrercrviccrenn. = $20,978,947.68

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 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

WIS Technologies International Ltd. /3( C. P%/( ){ March $, 2004

Name of Signer (Print or Type) Title of Signer (Print or Type)
Frank C. Brooks, Jr. . Vice President, Finance
ATTENTION

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

VY o Y



