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NOTICE OF SALE OF SECURKEIES «g\/ssc USE ONLY

PURSUANT TO REGULATION' P Pt 5

FORM D UNITED STATES

SECURITIES AND EXCHANGE COMMISZ(

Washington, D.C. 20549

SECTION 4(6), AND/OR N DATEREGEIVED
UNIFORM LIMITED OFFERING EXEMP ON t |
Name of Offering  .( D check if this is an amendment and name has changed, and indicate change.)
Series C-1 Preferred Stock Financing
Filing Under (Check box(es) that apply): [] Rule 504 [[] Rule 505 Rule 506 D Section 4(6) D ULOE .
Type of Filing: E New Filing [ ] Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer—
Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.)
Liquid Engines, Inc. o
Address of Executive Offices ' (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
385 Moffett Park Drive, Suite 105, Sunnyvale, CA 94089 408-585-9000
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

Business Application

PRACESSED

Type of Business Organization

]g corp'oratlon [:] l?m!ted partnersh%p, already formed {:] other (please specify): AUG 2 an
[] business trust [[] limited partnership, to be formed . 3 2@@5
Month Year ﬂ(ﬁ@ﬁ\, S@N
Actual or Estimated Date of Incorporation or Organization: Actual [[] Estimated 2 g
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: j; \ \JC AL
CN for Canada; FN for other foreign jurisdiction) DD
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 15U.8.C.
774(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
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 i 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
Failureto 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 predictated on the
filing of a federal notice.

A

Persons who respond to the collection of information contained in this form

SEC1972(5-05) are not required to respond unless the form displays a currently valid OMB
control number. American LegaiNet, Inc.
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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  Eachbeneficial 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.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Baloff, Steve

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

385 Moffett Park Drive, Suite 105, Sunnyvale, CA 94089

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

Full Name (Last name first, if individual)

Lazear, Edward Paul

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

385 Moffett Park Drive, Suite 105, Sunnyvale, CA 94089

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

Full Name (Last name first, if individual)

Spence, Michael

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

385 Moffett Park Drive, Suite 105, Sunnyvale, CA 94089

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

Full Name (Last name first, if individual)

Rosen, Joel

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

385 Moffett Park Drive, Suite 105, Sunnyvale, CA 94089

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

Full Name (Last name first, if individual)

Gwen Spertell

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

385 MofTett Park Drive, Suite 105, Sunnyvale, CA 94089

Check Box(es) that Apply: [} Promoter (] Beneficial Owner  §€] Executive Officer [7] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Levison, James

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

385 Moffett Park Drive, Suite 105, Sunnyvale, CA 94089

Check Box(es) that Apply: [ Promoter 7] Beneficial Owner [] Executive Officer [ Director D General and/or

Managing Partner

Full Name (Last name first, if individual)

Rossotti, Charles

Business or Residence Address

(Number and Street, City, State, Zip Code)

385 Moffett Park Drive, Suite 105, Sunnyvale, CA 94089

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 issuer,
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Barry Rhein

Business or Residence Address (Number and Street, City, State, Zip Code)
19526 Argonaut Way, Los Gatos, CA 95033

Check Box(es) that Apply: [7] Promoter Beneficial Owner [ ] Executive Officer [ ] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Arora, Arti

Business or Residence Address {Number and Street, City, State, Zip Code)
20118 Forest Avenue, Cupertino, CA 95014

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

Full Name (Last name first, if individual)

Advanced Technology Ventures

Business or Residence Address (Number and Street, City, State, Zip Code)
485 Ramona Street, Palo Alto, CA 94301

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

Full Name (Last name first, if individual)

Qak Hill Venture Fund

Business or Residence Address (Number and Street, City, State, Zip Code)
201 Main Street, Suite 2600, Fort Worth, TX 76102

Check Box(es) that Apply: [7] Promoter Beneficial Owner  [] Executive Officer [T] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Charles River Partnership
Business or Residence Address (Number and Street, City, State, Zip Code)
1000 Winter Street, Suite 3300, Waltham, MA 02451

Check Box(es) that Apply: [ Promoter Beneficial Owner  [7] Executive Officer [7] Director [] General and/or
; Managing Partner

Full Name (Last name first, if individual)

Carlyle Venture Partners
Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Pennsylvania Avenue, N.W., Washington DC, 20004-2505

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

Full Name (Last name first, if individual)

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

150 California St., 4th Floor, San Francisco, CA 94111
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......ccccceevcivinennee | 5

Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ... $ N/A
Yes No
Does the offering permit joint ownership of @ SINle URIL? c....vveeeeiieieecerirnee e ser et saes O 8¢

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.
Ifa 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)

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 INAiVIAUAL STALES) c.cccvvvriirvecvrrrriceerirerereise vt se st ssseseesessesrerassessesesessssessaresserseresssessannes

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) et s e ettt et e bR eRR [J All States
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 STALES) «iuiiiimririinrimmees eiserestesessasess setseasessintassisstasssssesassessssnssestosssas (] All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the 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.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL ettt bt e bbb et r b e R e b e R e R RSt A e R TR e R e e be b rae s ehe st a bt et aatonerd $ 000 3 0.00
BQUILY ctotieiietiiieecsinrieisessestersst e ts e sssneses et s s b se b et sesesaaa ek e ara e sa et s on ks n e st b abesn et s eraet st st eR et sE e bRt $_ 6,100,000.00 g 5,514,326.02
[ Commeon Preferred
Convertible Securities (including warrants) $ 000 g 0.00
Partnership INLErests .....cvvevvrerevrrnriceerrrensenncen $ 0.00 § 0.00
Other (Specify ). $ 0.00 ¢ 0.00
TOUAL coeeeeeeceeeeirrirrs e ter s sreetrt e esaeaee e s ae s e ta s seetec s et R et et sanssasaseRasaseas s n et seneseseansbinss $_ 6,100,000.00 g 5,514,326.02
Answer also in Appendix, Column 3, if filing under ULOE.
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
ACCTEAHMEA INVESLOIS c.uvvvviververreresestesterescressesse s sessessssstsssestessesteesssbessssssessssassaessessssessmssssssassssssasarses 8 $_ 5,514,326.02
NON-ACCTEAIEA INVESIOTS 1evrerriitierieriiriaisisrererreeressseseereresraressessersssessossssssssssarsesssssssssssaseresnssnasenseses 0 $ 0.00
Total (for filings under Rule 504 0nlY) oo N/A $ 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
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 Security Sold
RULE 505 .o.vviieeeeeiee et eeeee et ee ettt se oo esan e es st smsnssssassssssnsssnssssssss_TVEY $ 0.00
REZUIALION A vt vttt s eaevettveae srnreeavearennebesenes seressssssssssnssssssssssssnssannssasesss _ VAR $ 0.00
RUIE 508 ...oeveivieiiiie et sbeee e se e e e een s eateees e e ees s eresssenses sessmssssssessenssssssssssnssssenensnsennce _ TS $ 0.00
TOAL et eeeeree e e et e e ettt e e e e e e st e e e et eee e e s et sereseenaesssssesseermssssseesesnssssorssssaessrens A $ 0.00
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 insurer.
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.
TranSTET AZENE’S FEES ciiiiniiiriniiiiiines e cesseesasseatses e s s e s b resesaeass sessstentsnstsbisesbsbbebesebtasebontsusasssebirssbnsnsnton ] s
Printing and Engraving COoStS ...t ssssessassisss s ssssasesesissssens [ 3
Legal Fees.......... etteeseeruesa et era s e s st e s AR AR eSS A A ER b R AR AR SRR e R AR R AR s et s bR SR E sk s bR SRR s e es $ 50,000.00
ACCOUNTING FEES oviiiicrrrieii ittt sttt et bbb bbb sa s h st bbb e s bt e b et e an s b e st e nna b sanssasane 0 $
ENEINEETING FEES covruriiiciceeieririetiirccsrrtenstesesese st sstessensstantersesnanestseseses sessastbesseseaesentastesnasesesssinsnsresersssnrnsns s
Sales Commissions (specify finders’ fees sEparately) . a s
Other Expenses (identify) FilingFee s $ 1,050.00
TOUAL 1ovriervisienssssessesesss s sesesasasssnensssessAsEss A s Rar s arsRa e ses et SRR R SR eaE4 A4S 44 R4 LA R EA T4 4R R4S RR EA 0440 AR e ba s e TR R s Ra B aene $ 51,050.00
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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

PrOCEEAS 10 the ISSUET.” .. .eiuivceccire i crtreseeser s s rt st s e bt s et s b b e ettt abarss s aessas s e b rasseterens $ 6,048,950.00
Indicate below the amount of the adjusted gross proceed 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 theleft 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
SALATIES ANA FEES cvvvcrrurerrsersierereiiierissisesenssecatsrassesces e bbb s sssssess st sarsesssssasassossessassstns aassssessssssban mnsanes 0s
Purchase of real estate 0s
Purchase, rental or leasing and installation of machinery
AN EQUIPINENE cevevtvirreneresiaissie s ssa st b s s b bR SRS bR S S sER BB R bR s s
Construction or leasing of plant buildings and facilities .....c.c..cocvoiiiccnonii e s s
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
ISSUET PUTSUANT 10 B METHET) ourvevrreinisiinins e sasissss s ss s bbb bee s as s e bbb s S bbb st nsens as Os
Repayment of iNdEBLEANESS ......cvrciriiiici i s s e eresas s s s
WOTKINE CAPItAL.ovucveeieeicrinrseeenirrsssseseaseaess et s e s sesssssssb s ssassessssssassssssasressessssssnsssnessessss et rarns s x] $_6.048,950.00
Other (specify): s Os

....... s Os

COTUMN TOAIS ..ovurveveriieeecsesseesssetrms s aesasessuees sessessestesstessesentcessaessntsresssasnesssessnsstassassstnsnesessssesesmesesasecesinees Os x]$ 6,048,950.00
Total Payments Listed (COMMN totals BAAEA) .....uue.mvvriverenrresssmsesmsssirestnmssssessssssssssnmrrosssssssssssseessssssons ] $.6,048,950.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis 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)
Liquid Engines, Inc.

Sign

Date

Name of Signer (Print or Type)

James Levison

?7@/ LLDNA BN,
W'

Titlefof Signg (Print or h"y

Assistant Secretary

Eb/gﬁb?[oé,

1

ATTENTION

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