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)\% NOTICE OF SALE OF SECURITIES 05080329

\\ PURSUANT TO REGULATION D, Prefix Serial

| SECTION 4(6), AND/OR | !

T  UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

| |

Name of Offering ([ Jcheck if this is an amendment and name has changed, and indicate change.) / X‘O y 72’&5
IP Fabrics, Inc. 2003 Series A Preferred Stock Offering Q /
Filing Under  (check box(es) that apply): (] Rule 504 1 Rule 505 > Rule 506 [ Section4(6) [J ULOE
Type of Fxlmg D New Filing g Amendment

oo AV BASIC IDENTIFICATION DATA
Enter the mformatlon requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
IP Fabrics, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006 (503) 444-2400
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

Provide flexible, programmable internet protocol processing substems for use in communications equipment /&*\m\\\
Type of Business Organization £ TR e 5
X corporation [] limited partership, already formed [1 other (please specify): - .
] business trust [] limited partnership, to be formed NI

Month ~ Year " A
Actual or Estimated Date of Incorporation or Organization: [0 16| 02| Actual [ Estimated ,w’ ’

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for foreign jurisdiction)

GENERAL INSTRUCTIONS
‘ JUL ¥ 7 2085
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Sectigi- 4@),&"13@9}@\ 230.501 et seq.
or 15 U.S.C. 774(6) FINANG

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice 1s deemed/g\‘t% d 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 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 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. SEC 1972 (2-97) 1 of 8




~ A BASICIDENTIFICATIONDATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
e 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 issue;
e 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: [ ] Promoter Beneficial Owner [X] Executive Officer [X] Director [] General and/or Managing Parmer

Full name (Last name first, if individual)
Myers, Glenford J.

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

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

Full name (Last name first, if individual)
Jasper, Christopher A.

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

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

Full name (Last name first, if individual)
Graves, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

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

Full name (Last name first, if individual)
Crawford, Charles T. .

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

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

Full name (Last name first, if individual)
Cassing, David T.

Business or Residence Address (Number and Street, City, State, Zip Code) .
14964 NW Greenbrier Parkway, Beaverton, OR 97006

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

Full name (Last name first, if individual)
Ignition Venture Partners II, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 580, Bellevue, WA 98009-0580

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

Full name (Last name first, if individual)
Northwest Venture Partners III, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
505 Fifth Avenue South, Suite 630, Seattle, WA 98104

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

Full name (Last name first, if individual)
Frazier Technology Ventures I, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
601 Union Street, Suite 3200, Seattle, WA 98101

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

Full name (Last name first, if individual)
Intel Capital Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
2200 Mission College Boulevard, M/S SC4-203, Santa Clara, CA 95052

Check Box(es) that Apply: [] Promoter [] 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.)

XRV001.DOC 05/06/08 20f8 SEC 1972 (2/97)




B, INFORMATION ABOUT OFFERING .~ =

Yes

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........ccccooevieeiiiiieriennon. O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?................... ettt N/A
Yes
3. Does the offering permit joint ownership of @ Single UNIt? ..ot eae e 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. 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)
NONE

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 iNdiVIAUAL STAIES) .......vieirireiiriet ettt sttt a s sa s s se b et ee et esbea s b ebese b etessberasen

(] All States

AL [Jak Az CJAR dca dco Cct JDE Obc OJFL Oca [HI Oip
i CJIN Oia ks OKky Ora CIME OMD OMA Omr OMN OMs Mo
OMT  ONE NV [ONH ONJ OnM [ONY [ONC¢ OND [JoH [Jok  [or paA
r1 Osc OsD O™~ OTx Out Ovt Ova  Owa  [Owv Owrt Owy pr

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 StAIES) ........cccoivriiiirer ittt r et bbb ebnae e [ All States

AL JAK Oaz Oar  [Jca Jco Oct [(ObE Obc JFL Ga OHI1 O
O Om ia ks [ky Ooa [OmMe [OmMDp [OMA [OMI [OMN  [OMs [OMO
OMT [ONE [NV [ONH Ony ONM ONY [N [ONp [OJoH  [OJok  [OorR  [ra
ORI Osc [dsD OTN Orx Out Ovr Ova [Owa Owv [Owr [Owy [pr

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 iNdiVIAUAL STAES)............ovvueviveiresireeiresiesseseee e seses e bess s s eesess e se e ss s eese s as et esenesssraessensnns [ All States
[JAL Ak Oaz AR Oca co dct CJDE Obc OFL Oca OH1 Oip
O OIN lia ks Oxky [Oa [OME [Ombp [OMA [OMl [OMN  [OMS [OMO
COMT CINE CINV [CONH CINJ CONM Ny CONC [CIND (JoH ok Jor Opa
Or1 sc Osp TN OTtx Out Ovr Ova Owa Owv Owl Owy CJPr
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1.

.- C: OFFERING PRICE;NUMBER OF INVESTORS

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.

Type of Security

O Common [X] Preferred
Convertible Securities (InCluding WaITANES) ..........ccccorniiimmmirercincree et eb s

Parmership INEETESIS ....ccovviiii e st
Other (Specify ) LS8R s e S st s

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."

ACCTEAIEA INVESLOTS ...vvieiit it ittt et eb et eb e rene et r et bt ebe s senens

Non-accredited INVESIOTS ....c..oiiiiiiiiicc it e bt e
Total (for filings under Rule 504 0nly) .......cocoiiiiiriniiininicsic e s
Answer also in Appendix, Column 4, if filing under ULOE

3. 1If'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 offering
RUIE 505 e et b e etk ekt ae et ste et et er e bene
REGUIBLION A 1ottt ettt bttt ettt se e bttt s b e ek er e et ne s renten e
Rule 504

Total

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.

TraNS Er AGENt'S FOES.....oiiiiiiiiii ettt et e e e et e
Printing and Engraving CoOStS.......cc.ovviiciiiiice ittt
Legal Fees
ACCOUNTINE FOES.....oeiiiviiiiiiicr ettt et e b st nbere e nm e bbb brere e nesee st sbesean
ENgINEering FEES.....cooviiimiiicceiitiiici it et st e
Sales Commissions (specify finders' fees separately) ..o
Other Expenses (identify) Miscellaneous filing fees...........coovviviiviiciciiii s
TOLAL e e e bbbt
XRV001.DOC 05/06/08 40f8 SEC 1972 (2197)

S, EXPENSES AND USE OF PROCEEDS = =

Aggregate
Offering Price

Amount Already
Sold

$

$ 6,025,062

$ 6,025,062

$ $
$ $
8 $
$ 6,025,062 $ 6,025,062
Aggregate
Number Dollar Amount
Investors of Purchasers
6 $ 6,025,062
5
$
Type of Dollar Amount
Security Sold
$
$
3
$
') $
O $
X $ 72,500
O $
O $
|| S
X 3 500
X $ 73,000




% 1C..OFFERING PRICE, NUMBER OF INVESTORS,

NSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to PartC -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the "adjusted gross proceeds to the ISSUET."......ccc.oociiniirintiiin e es s

$ 5,952,000

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 to Part C - Question 4.b

above.

Salaries and fEES ..o b
Purchase of Teal €State ...........cccovmiiireinininie e, T SO U U PRTOVOON
Purchase, rental or leasing and installation of machinery and equipment .........cccccocvvienviincnn
Construction or leasing of plant buildings and facilities .......c.c.c.covvvinriiic e

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 to a
INETEET) oooviiiiitiiies ettt et e st s e e b et e eh e b d e e b et s £ bttt ea e et et e

Repayment of indebtedness

WOTKINE CAPILAL ... ettt b bt b e
Other (SPECILY): it et b e s

COMUITN OLALS 11vivviiiiiiiiei ittt ebreae e sebere b e eatesbsveseseebeesessbeatsesbestesestesssareeanssbessarans

Total Payments Listed (column totals added).........c.coceovviiincninnnicincnc e

Payments to Officers,
Directors, &
Affiliates Payments to
Others
O s O s
O s O s
O s d s
O s O s
o 3 o 3
O s O s
N X $5,952,000
O s O s
O s X $5,952,000

X $5,952,000

.. 'D. FEDERAL SIGNATURE"

The 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 Type) Sign&gf
IP Fabrics, Inc. —@L M brfn

Date 4/39/9(

Name of Signer (Print or Type) Title of Signer (P#int or Type)
Christopher A. Jasper Vice President - Operations
ATTENTION

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