' - UNITED STATES. OMB APPROVAL
FORMD-SEC | C APPROVA
o SECURITIES AND EXCHANGE COMMISSION MB Number: 3235-0076
Washington, D.C. 20549 xpires: May 31, 2005
FORM D stimated average burden
: hours per response........... 16.00
NOTICE OF SALE OF SECURITIES _
H“\“ Ilml‘m““"““ “”I““‘“m“mm PURSUANT TO REGULATION D, PreﬁxSEC (SR ORLY Serial

0506

. SECTION 4(6), AND/OR I |
: UNIFORM LIMITED OFFERING EXEMPTION

o e Y M

DATE RECEIVED

BEST AVAILABLE COPY L

Name of Offering (D,chec;k if this is an amendment and name

T : ]
K has changed, and indicate change.) P .
Series A Preferred Stock Finnhcing and Warrants to Purchase Series A Preferred Stock | A? & 2 ﬁ m

Filing Under (Check. box(es) that apply) [ Rules04

i
0 Rulesos [0 Rulesos [ Sectiondis) [J ULq‘;E

~ ""Type of Filing: & NewFllmg 0

N A, BASIC IDENTIFICATION DATA PROCESSH!

1. Enter the information requested about the issuer

- Name of Issuer {E check if this.is.an.amendment and name has changed and.indicate change.).

.. DiVitas Networks, Inc. (formerly Verdantarch, Inc.)

MaY 9§ 2005

Address of Executive Offices  ~ (Number and Street, City, State, Zip Code) Telephone Number (I ANCAlode)

136 TurnplkeRaad .Suite 100, Southborough, MA 01772

(508) 481-3385

Address of Principal Eusmess Operanons (Number and Street, Clty, State, Zip Code) (if different Telephone Number (Including Area Code)

from Executive Ofﬁces)

Brief Description of Busiriess
Design, develop, build.ind market new homes,

[

__Type of Business Orgamzalmn

X corporanon D limited partnership, already formedm - . 4 ' K 9. I

O busmess trust ' [ limited partmership, to'be formed [ other (please specify):
‘ ' Month Year
Actual or Estimated Dat‘ej of Incorporation or Organization: EO_ ' 5 ] { 0 -{ 2 ] Actual [} Estimated

Jurisdiction of Incorporation or Oiganizan’on: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) Dﬂ:l:}
GENERAL INSTRUCTIONS
Federal: :
Who Must File: All |ssuers makmg an offenng 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). o |

Wien To File: A notice must bc filed no later than 15 days after the first sale of securities in the offering. A notice is deemed {iled 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 thet address afier the date on which it is
due, on the date it wis 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.

Coples Reguired: Eive (8} 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 sngnatures

Information Regusired:’ A new ﬁlmg must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,

the information requested in Pan C and any material changes from
with the SEC.

- Filing Fee: There isno federal‘ﬁlmg fee.

State: ‘

the information previously supphed in Parts A and B. Part £ and the Appendix need not be filed

This notice shalt-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 paymerit 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

-7 —befiled"in the-appropriate states iy accordance-with-state law. The

Appendix-to the hotice-constitutes a- part of this netice and must-be-completed.

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 toss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

ATTENTION

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 nurnber.
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gl b A. | BASICIDENTIFICATION DATA.

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized thhm the past five years;
. Each beneficial owrier 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 partmership issuers; and
4 Each gencral and’ managmg partner of partnership issuers.

Check Box(es) that Apply: . D Promoter E Beneficial Owner E Executive Officer @ Director - {:I General and/or
. ' Managing Partner

—— . Full Name (Last name first, if individual).
Chan, Dickson

Business or Residence Address (Number and Street,, City, State, Zip Code)
C/o DiVitas Networks, Ingr,‘ 136 Turnpike Road, Suite 100, Southborough, MA 01772

Check Box(zs) that Apply:. . O Promoter Bd Bereficial Owner (X} Executive Officer [X] Director [0 General and/or
‘ e Managing Partner

Full Name (Last namhe first, if individual)
Kkuller, Vivek :

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o DiVitas Networks, lnc,, 136 Turnplke Road, Suite 100, Southborough, MA 01772

Check Box(es) that Apply::‘f D  Promoter D Beneficial Owner D Executive Officer & Director D General and/or
. ] Managing Partner

Full Name (Last name ﬁrst, nf mdmdual)
" "Mandal, Sumant -

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Clearstone Venturg Pgrtners, 1351 Fourth Street, Fourth Floor, Santa Monica, CA 90401

Check Box(es) that Apblyz,_ D Promoter X Beneficial Owner  [J Executive Officer D Director D General and/or
‘ : b Managing Partner

Full Name (Last name first, if individoal)
Clearstone Venture Partners ' . -

Business or Residence Address (Number and Street, City, State, Zip Code)
1351 Fourth Street, Fonrth Floor, Santa Momca, CA 90401

Check Box{es) that Apply: . . Promoter [0 Beneficial Owner [0 Executive Officer [] Director [J General and/or
- ‘ Managing Parmer

Full Name (Last name first, if individual)

Business or Residence ‘Addf‘ess (Ndmber and Street, City, State, Zip Code)

Check Box(es) that App}y D Prommer ] Beneficial Owner [} Executive Officer [ ] Director 3 General and/or
H , Managing Parter

Full Name (Last name ﬁrst,:if indivjdual)

Business or ResidencéAerjg‘ss (Number and Street, City, State, Zip Co&e)

R i
Check Box(es) that APPIy:_f [:] ' Promoter D Beneficial Owner [ Executive Officer D Director D General and/or
. ‘ : : Managing Partner

Full Name (Last name .ﬁrst‘,jif indi'v‘i'dual') '

Business or Residence Addréss {Numbef and Street, City, State, Zip Code)

L (Use blank sheet, or copy and use additional copies of this sheet, as necessary)
[Click]
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B. ©  INFORMATION ABOUT OFFERING

S Yes No
1. Has the issuer.sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O =
. B Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis.the minimum irivestment'that‘will be accepted from any individual? ..o e S___NA
‘ ‘ F‘ _ ' Yes No
3. Does the offering permiit joint ownérship of a-single unit? ¢ d
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. 1f a person to be listed is an asscciated
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. [fmore
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)
Narne of Associated Broker or Dealér”
States in Which Person Listed Has Solicited or Xx;:lends to Solicit Purchasers
(Check "All States” or check individuals STBLES) ....vmerersrrrresrrmncs B, ] Al States
[AL} fAK]. A7) [AR] {CA} [Co] [CT} - [DE] (DC) (FL) [GA} {H]] {ID)
1L} [IN] a] - [KS) (KY] (LA) [ME] [MD) {[MA) M) {MN] [MS)] MO}
MT) [NE} : ' VZ[NV] [NH] [NJ} [NM] INY] [NC) [ND} [OH] [OK} [OR} [PA]
{RI] [s¢)  [sD}  (TN] {TX] (uT] [v1) [VA] [(Wa] - [WV] [wi] (wy] {PR]
L o .
Full Name (Last name fisst, if individual) -
Business or Residence Addréss (Number and Street, City, State, Zip Code)
Name of Associated Bro.k‘er”’.dr‘ Deéfer
. C
States in Which Person Listed _‘Has Solicited or Intends to Solicit Purchasers .
(Check "All States" or check ingi‘\'i:duals SEALES) ...t nennes et b ea by A RS b s et s SRR Rt Rttt st sanea [ Al States
[ALY [AK] IAZ] “ [AR] [CA] [CO} [cT]’ [DE] [DC [FL] (GAl [HIY (1D}
(1] [IN] gA] f o [Ks) KY] [LA] [ME] {MD] ((MA] M1} [MN] [MS] [MO]
[MT] [NE} INVI©© [NH) N)) [NM] [NY) [NC) {ND] [OH) [OK] [OR] [PA)
(RY} (5C] " [8D] -+ [TN}: (TX] {umj v1j [va] {wa] {wWv] (w1 WY} (PR]
Full-Name-(Last name ﬁrst. if individual)
Business or Residence Address (thib'er and Street, City, State, Zip Code)
Name of Associated Brdi(ef qr Dealer
States in Which Pgrsgﬁ Listed Has Sé]icitcd or Intends to Solicit Purchasers
(Check " All SIAtes” OF CRECK NAIVIAURIS STBLES) vv.vovssrrreeresosesssossssssesesesesseseresssssensoss e sstssers s srseses e sesseserseresr e S O Al states
[AL] [AK] [AZ] - [AR] [CA] (CO] [CT] {DE] [DC} (FL] {GA] (HI) [1D]
(18] [IN]‘ HA] | [KS) [KY] [LA) [ME] [MD} [(MA] {Mn [MN] {MS] (MO]
[MT] [NE] ~ [NV]. [NH] N (NM]  © [NY] [NC] [ND] [OH] [OK] [OR] [PA]
fRI} (sC) = - [SD) : [TN] [TX] Ty v [VA] [WA] [WV] (W1 (WY] [PR]
) (Use blank sheet, or copy and use additiorial copies of this sheet, as necessary)
B (Click]. - ]
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OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offenng pnce 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 {3 and
indicate in the columns below the amiounts of the securities offered for exchange and already exchanged.

S— -Type-of Secarity- -- :

DIEDE ottt e e bR b e iR kA b R bR bbb e e Rt sr b
EQUILY cvcenreniisiuniiners ittt e b s b RS S1 0 bR Sa SRR
0 Commen X Preferred
Convertible Secuntles [mcludmg WRITANIS ). ceevrrarenrenesserermiressnreceniens — SO O ORI UE PO ORO
Partnershlplnteres!s.._ﬁ.: ..... .........
o Ov.her(Specxfy_)
B L

v 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, dollaramounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased seturities and the aggregate dollar amount of their purchases on the total lines.
Enter 0" if answer is "rione" or "zéro."

Non- accredned Investors ....... B e e e bbb s R R e r s
Total (for ﬁ]mgs under Rule 504 ONIY ).t rranserisrarianis e stse it sersese s sttt sabe s res s e bad s bbbt
. Answer also in Appendm Column 4, if ﬁ!mg under ULOE.

3 Ifthisfi f'hng is foran offenng under Rule 504 or 505, enter the. mf‘ormanon requested for all securities sold
by the issuer, to'date, iri-offerings-of the types indicated, in the twelve (12) months prior to the first sale of

————— - securities inthis offenng Cla.ssxfy securities by type listed in Part.C - Question 1.
Type of Offering v ‘ ;
RUIE 505 erinens bt ees e s e e s e e s e e
o I-{‘t:‘g"\vllﬁauti'o{A.,,. N

Rule 504

4. a. Fumisha s'tatemehﬁ ofall ?xpcnsés in connection with the issuance and distribution of the securities in this
offering. Exclude arnounts 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. ‘

TERNSTET ABRIU'S PR rvsrieonriire oot sestststoassssmsssssssss s s sk R SRR AR RR RSt hS00
Printing and Engraving Costs et et st e s
LRI FEES ..o sheersseetesesrseoesasresseeesssseseeesees st oot st eesss e sess e esossses s eseesene

Accounting Fees ..

Engineering Fees
Sales Commissions (specify ﬁnders' fees separately)

Other Expenses (idehtify) ___

Aggregate Amount Already
. Offering Price Sold
S §
$__ 533209985 § _ 5.332.999.85"
$ 40,000.05 3 (2)
§ $
§ 3
§ 537299990  $__5332.999.85
Aggreg;te
Number Dollar Amount
Investors of Purchase
6 $_5332,999.8S5
$
$
Type of Dollar Amount
Security Sold
b3
b3
3
3
O s
a s
R 57900000
a 3
| $
| 5
L s
X

3 79,000.00

(1} Toctudes the conversion to Series'A :Preferred Stock of promissory notes in the-aggregate principal of $200,600 and accrued interest thereof in the amount of $2,126.03.

(2) No cash received upon Issisance of warrants to purchase up to 190,658 shares of Serles A Preferred Stock; up to $40,000.05 to be recelved. upon exerclse of warrants,

N
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-1ic/l, . OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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
PIOCEEAS L0 Hhe TSSIET." ...ttt ettt ta et et s eeea st b e

Indicate below 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

$_5.293.999.90

forth in response to Part C - Question 4.b above.

Payments to
Officers, Directors & Payments To
Affilistes Others
T 77 " Salaries and fees ......... e e e HEerI SRS NP RUR e s e Os Os
 PULCRASE OF TEALESIALE ..o e eeseesesses s e meeeees st e Os Os
Purchase, rental or leasing and installation of machinery and equipniem .................................................. D $ D 3
Construcuon or leasmg ofplam buildings and facxlmes ........................................... R Os Os
Acquisition of other busmess% (mcludmg the value of securities mvolved in tlus oﬂ’enng r.hat may be
used in exchange for the assets or securities of another issuer pursuant to a MEFGEr) ......c.....ccoevvoveereererens Os s
Repayment ofmdebtedness ....................................................... Os Os
TWOTKNR CAPHAL ... ecvveoooeseeeeeccroroesoesssemeeseesasssrees e es s eeest s e s eeseneeseeses et eees st eess s s X $_5.293.999.90
ORET (SPECIEYY __ ..eosreeveeseeesreeemsamsessenesecssmsesssssseseseesssmssoseesans st ss st st eeses s eeesreesosssas s s snseee Os : Os
COMUIN TOMAIS ... eaecne e s s st s e Os B $_5.293,999.90
Total Payments Listed (oMM tO1alS AAAEAY...............ccoovrveerosveeseeeeeersrecrsosresssosssseeenessemmsossvessermeas X s_ 529399990

T 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 the U.S. Securities and Exchange Commlssxon, upon written request of its staff, the information fumished by the issuer to any non-
accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature W" Date
DiVitas Networks, Inc, April 15, 2005

Name of Signer (Print or Type) Title of Signer (Print or Type)
Dickson Chan Treasurer
ATTENTION

'~ Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18.1J.5.C. 1001 )




