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Washington, D.C. 20549 hours per response...................... 16.0

PR@QESSED ' FORM D
NOTICE OF SALE OF SECURITIES

BT ABE  PURSUANT TO REGULATION D, ““““ \‘\4\}“ “ :

SECTION 4(6), AND/OR
TH@MS@N UNIFORM LIMITED OFFERING EXEMPTION

FINANCIAL

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) 5 W\\\_ \
Sale and Issuance of Series A Preferred Stock; Conversion of Notes into Series A Preferred Stock O‘brr
Filing Under (Check box(es) that apply): {J Rute 504 ] Rule 505 X Rule 506 eybon 4(6) L E

)
Type of Filing: BJ New Filing [J Amendment - .{ o < \%\

A. BASIC IDENTIFICATION DATA \\2\ e \ N
A
1. _Enter the information requested about the issuer \S qum? ﬁoﬂ /
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) L=
SoloPower, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
. . . . (408) 942-4140
1635 McCandless Drive, Milpitas, California 95035
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)
_ (if different from Executive Offices)

Brief Description of Business: Research and development of thin film solar cells

Type of Business Organization

B corporation [ limited partnership, already formed [ other (please spacify):
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: EOQ 09 j i 0 l 5 B3 Actual [J 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 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, NW., 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 A\VAVAV VA
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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 partner of partnership issuers.

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

Full Name (Last name first, if individual): Talieh, Homayoun

Business or Residence Address (Number and Street, City, State, Zip Code): SoloPower, Inc., 1635 McCandless Drive, Milpitas, CA 95035

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

Full Name (Last name first, if individual): Boro, Jr., Albert J.

Business or Residence Address (Number and Street, City, State, Zip Code): 1201 California Street #1502, San Francisco, CA 94109

Check Box(es) that Apply: [J Promoter X1 Beneficial Owner [ Executive Officer K Director [] General and/or Managing Partner

Full Name (Last name first, if individual): Basol, Bulent

Business or Residence Address (Number and Street, City, State, Zip Code): SoloPower, Inc., 1635 McCandless Drive, Milpitas, CA 5035

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

Full Name (Last name first, if individual): Berg, Carl

Business or Residence Address (Number and Street, City, State, Zip Code): Berg & Berg Enterprises, LLC, 10050 Bandley Drive, Cupertino, CA 95014

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

Full Name (Last name first, if individual): Pearlman, Ken

Business or Residence Address (Number and Street, City, State, Zip Code): 125 South Market Street, Suite 1200, San Jose, CA 95113

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

Full Name (Last name first, if individual): Harris, Alain

Business or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

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

Full Name (Last name first, if individual): Somekh, Sass

Business or Residence Address (Number and Street, City, State, Zip Code): 25625 Moody Road, Los Altos Hills, CA 94022

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [ Executive Officer [ Director ] General and/or Managing Partner

Full Name (Last name first, if individual): Crosslink Ventures V, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

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

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

Full Name (Last name first, if individual): Firsthand Technology Value Fund

Business or Residence Address (Number and Street, City, State, Zip Code): 125 South Market Street, Suite 1200, San Jose, CA 95113

Check Box(es) that Apply: 3 Promoter X] Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Crosslink Crossover Fund IV, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

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

Full Name (Last name first, if individual): Crosslink Capital, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code): P.O. Box B52GT, 227 Elgin Avenue, Grand Cayman, Cayman iIslands,
British West Indies

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

Full Name (Last name first, if individual): Crossover Fund IV Management, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

Check Box(es) that Apply:  [] Promoter B<J Beneficial Owner [ Executive Officer 3 Director XIGeneral and/or Managing Partner

Full Name (Last name first, if individual): Crosslink Ventures V Holdings, L.L.C.

Business or Residence Address {Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

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

Full Name (Last name first, if individual): Stark, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

Check Box(es) that Apply: [ Promoter XIBeneficial Owner [ Executive Officer [ Director [JGeneral and/or Managing Partner

Full Name (Last name first, if individual): Feuille, James M.

Business or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

Check Box(es) that Apply: 3 Promoter X Beneficial Owner [ Executive Officer {1 Director {1 General and/or Managing Partner

Full Name (Last name first, if individual): Bliskas, Thomas E.

Business or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

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

Full Name (Last name first, if individual): Dunn, Daniel John

Business or Residence Address {Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111
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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? ...................... [ <]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ............cooc e $ 10,000.41
Yes No

3. Does the offering permit joint ownership of @ SINgle UNIt? ..o 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. 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)
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)............cooiii i [J All States
Ofal OrK Oz OfAR) €A Ocor dJrcn Ofoe]l dmer OrFy OOmweA Omyp Ono
O 0OoN Opa Oiks) OKyy Owrar Ome] Ommop Oma) O OMNG OS] OO MO
OmT OMNE OV OMNH ONg O OMNY] OMWNC OMWDp OoH OroK) O[0R] O[PA]
Owrn Oirscr O OrN Omxr Owm Owvn OvAl OwA) Owv) Owiy Owy] OPR]
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 States).............coceiiiiiiiiii e e [J Al States
Olyg OrK Orzl @Rl OrcAl 0ol Aern dee Omoe OFY Oear Oy O]
Opl OoNy Opa Oks]) OKyl Oral OM™E Omo] OMA] OM) OMNp [J[ms) O [mO)
Om1 OMWeE ON ONH O ONM OMNY] ONC) ONDD CJ[oH O[0K] O[oR)] [O[PA]
Owr) Oirsc) Ot OmNe Omx) Own Ovn Owrva OwAa Oy Owl Owy] DIPR]
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 States)............c..oiii i e e [ Al States

Ot O,k Onz1 OrArl OrcAl Owcol Owen Ome] Opc OFg OGA Omn O00)
Ow Oon Opap Orksy OKy) OrAl Ome) Omop OMA; O O Omsp OiMo)
Omm amel Onvg Ondl Omg O ONy) Oinel Owoyp OoH] Ok COOR] OPA)
Oy Orscy Omsol OrN Omxp Own Owvn Orva OwAa Owve Own Owy] O[PR]

(Use blank sheet, or copy and use additional copies of this sheet, as 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 amounts of the securities offered for exchange and
already exchanged.

Type of Security

Dbt . e et e e e e st aae e
[=La 0T U T O OSSP UUPUPOUPURTO
1 Common B Preferred
Convertible Securities (inCluding WaIrants).........occo oo
Partnership INterests ......... ..o
Other (Specify) Notes converted into Series A Preferred Stock ...

TOtAL .o

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 INVESIOIS ... e et e et ee et betaee e s e ateseeaeeesearsenennannenes
NON-acCredited INVESIOS .......ooiiii e ee et e e e e e et rreaar e e s e s sn e e e e eans

Total (for filings under Rule 504 Only) .......ccooiiiiiiiii e

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.

Type of Offering

RUIE BO5 .. oot et e e ee e e e e e e e e e e e et e e e e e e e e e tet e e et eaeeeraeeeereaeeeaeaeeer et eanar s rbat e aaeeaan

REGUIGHION A .o ettt ettt e e ettt br e et eea e e e sabb e s et e s e e e e e e et anee s

Rule 504

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.

TraNSIEr AGENES FEES ... .ottt a e et e eesinen e e
Printing and ENgraving CostS . ... oot ee e e e et a e e e e e e n e sarreaees
LEGAI FEES ...ttt et st e bt eena e r e
ACCOUNTING FEES ... e e
ENGINEEING FEES ....oiiiii ittt ettt

Sales Commissions (specify finders’ fees separately) ..........ccccoiiiiiiiiiiiiice e

Other Expenses (identify)

700488122v1 Sof 11

Aggregate Amount Already
Offering Price Sold
$ 0 $ 0
$ 8,555,000.16 $ 8,555,000.16
$ 0 $ 0
$ 0 $ 0
$ 1,249,999.80 $ 1,249,999.80
$ 9,804,999.96 $ 9,804,999.96
Aggregate

Number Dollar Amount

Investors Of Purchases
1" $ 9,804,999.96
0 $ 0
N/A $ N/A

Types of Dollar Amount

Security Sold

N/A $ N/A
N/A $ N/A
N/A $ N/A
N/A $ N/A
.............. (] $ 0
.............. O $ 0
.............. X $ 160,000.00
.............. O $ 0
.............. O $ 0
.............. O $ 0
.............. O $ 0
.............. X $ 160,000.00




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 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 iSSUBT.”..........cocii et

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used far each of the purposes shown. If the amaount for any purpose is not known, fumish 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.

Salari@s AN fEES ... ..o caiaceaiaarieeaaceaaaeeasesanseeaaaeaseeaseaasseeaneaaseaaneeanseaans
Purchase of real @state ...............oeeoiiiini s
Purchase, rental or leasing and installation of machinery and equipment

Construction or leasing of plant buildings and facilities

Payments to

$ 9,644,999.96

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

PUrSUANE 0 8 METGET) ..ottt s n s nnesneenee

‘Repayment of indebtedness

WOrKING Capital ..o e

Other (specify):

COUMN TORAIS ...ttt st e

Total Payments Listed (column totals added)

Officers,

Directors & Payments to

Affiliates Others
O $ o O s 0
O $ o O s 0
O $ o_ 0O s 0
O $ o O s 0
O $ o O s 0
X $ 1,517,726.03 | $ 0
O $ 0 ® §$ 8127,273.93
O $ 0 O s 0
a $ o s
X $ 1,517,726.03 X $ 8,127,273.93

X S 9,644,999.96

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 fumish 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
SoloPower, Inc. s =N — July /4 2006

Name of Signer (Print or Type)

Homayoun Talieh

Title of Signer (Pri

President

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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N Addendum to
item 2 of A. Basic Identification Data

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

ull Name (Last name first, if individual): Epstein, David .

usiness or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

heck Box(es) that Apply: ] Promoter XBeneficial Owner O Executive Officer {0 Director [J General and/or Managing Partner

ull Name (Last name first, if individual): Kaufman, Seymour F.

usiness or Residence Address (Number and Street, City, State, Zip Code): Two Embarcadero Center, Suite 2200, San Francisco, CA 94111

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

ull Name (Last name first, if individual): Berg & Berg Enterprises, LLC

usiness or Residence Address (Number and Street, City, State, Zip Code): 10050 Bandley Drive, Cupertino, CA 95014
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