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OTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, — -
SECTION 4(6), AND/OR | |
IFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

-~ -
Name of Offering ([J ch't:ck if this is an amendment and name has changed, and indicate change.)
Series C Preferred Stock Financing : .

Filing Under (Check box(es) that apply): [ Rule 504 0 Rule 505 B3 Rule 506 O Sectiona(6) [] ULOE
Type of Filing: & _ New Filing O '

ASIC IDENTIFICATION DATA

» , . B ‘ ) . joo-
1. Enter.the information rcquesled about the issuer ' ' " ” " _
Nate of Issuer (D check if this is an amendment and name has changed, and indicate change ) o T i
| !

Teranetics, Inc. | .. _ b

Address of Executive Ochcs (Number and Street, City, State, Zip Code) Telephone Number (Includmg Area L,ode)
2953 Bunker Hill Lane, Suite 204, Santa Clara, CA 95050 . {408) 844-8186 . S
Address of Principal Business Operations (Number 2 and Slreel Cuy, Suate, Zip Code) (lfdlfferenl Telephone Number (Iric"lufding Aréa:Code)

from Executive Offces) e,

.;?

(AN BN

Bricf Description of Busif R T
rllr:teg::::el(;) cliort:its ::::F:::warking % PHOCESSED

Type of Business Organization, ., ., . .. .- e e e "_" e NGV‘l .?m
R 4| corporation’” O timited partnership, already formed s s
.0 ,'busine'ss,inis.t [ iimited parmership, to be formed . O other (please specify): THQM§0N . e
- - LI
. Mornth Year AL

Actual or Estimated Date of Incorporation or Organization: - | 1 l 2 ] | 0 | 2 I B Actual O Estimated

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

GENERAL INSTRUCTIONS B

Federal:

Whe Must File: All Jssuers making an offering of securities in reliance on an cxcmptlon under Regulauon Dor Section 4(6), 17 CFR 230 50] et seq. or 15 U. S o

77d(6)

When To File: A notlcc fust 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. Secunucs and -
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address gwen bctow or, if received a1 that address afier 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: US, Securmcs and Exchangc Commisston, 450 Fifth Street, N.W., Washmgton D.C. 20549

Copues Reqmred Five (5] copies of this notice must be filed with the SEC, one of which must be r manually 51gned Any copies not manually sngned must be’
photocopies of the manually 51gned copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name ofthe 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 Appendlx need not be filed
with the SEC. u

Filing Fee: There is no federal filing fee. ) .

State: " ! v

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that havc adoplcd ULOE and
that have adopted this form. Issuers relying on ULOE must {ile a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. [fa 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 s}tales 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 i 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 ﬁlmg of a fedéral 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 z currently. valid OMB control number.

P,

' T , . . .\ - . N
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R i .A.” - 'BASIC IDENTIFICATION DATA ~ : -

2. Enter the informatign 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 issvers and of corporate general and managing partners of partnership issuers; and
’ Each general al'@d managing partner of partnership issuers.

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

Full Name (Las! name first, if individual)
Rhodes, Matthew

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Teranetics, Inc., 29?3 Bunker Hill Lane, Suite 204, Santa Clara, CA 95050

Check Box{es) that Appl)}?: B Promoter @ Beneficial Owner [ Execu_tive Officer [ Director [0 General and/or
: Managing Partner

Full Name (Last name first, if individual)
Chopra, Rahul

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Teranetics, Inc., 2953 Bunker Hill Lane, Suite 204, Santa Clara, CA 95050

Check Box(es) that Apply: B Promoter ‘O Beneficial Owner ] Executive Officer X Director [} General andfor
. " Managing Partner

Fuil Name (Last name first, if individual)
Cioffi, John

Bu-siness or Residence Address (Number and Street, City, State, Zip Code)
C/o Department of Elect}icn! Engineering, Packard Building, Room 363, Stanford, CA” 94305

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

Full Name (Last name ﬁrs:'t-, if individual)

Copeland, Eric ,,':

Business or Residence Address (Number and Strect, City, State, Zip Code)
‘C/o Venrock Associates, 30 Rockefeller Plaza, Room 5505, New York, NY 10112

Check Box(es) that Apply; (] Promoter B Beneficial Qwner [} Exccutive Officer [} Director [0 General andfor
: i Managing Partner

Full Name (L.ast name first, if individual)

Daimia, Kamal

Business or Residence Adziress {Number and Str;:et, City, State, Zip Code)
C/o Teranetics, Inc., 2953 Bunker Hill Lane, Suite 204, Santa Clara, CA 95050

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

Full Name (Last name ﬁrsf; if individual)

Federman, Irwin . : . -

Business or Residence Address {Number and Street, City, State, Zip Code)}
C/o US Venture Partners, 2735 Sand Hill Road, Menlo Park, CA 94025

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

Full Name (Last name first, lfmdlv:dual)
Gupta, Sandeep 3

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Teranetics, Inc., 2953 Bunker Hill Lane, Suite 204, Santa Clara, CA 95050

(Use blank sheet, or copy and use additional copies of this sheet, as necessary) - N
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Check Box(es) that Apply: 1 Promoter [ Beneficial Owner [] Executive Officer

d  Director

D General and/or

Managing Partner

Full Name (Last name first, i individual)

Kanakia, Hemant

Business or Residence Address (Number and Street, City, State, Zip Code}
C/o Columbia Capital, '2=0] N. Unicn Street, Suite 300, Alexandria, VA 22314

Check Box({es) that Apply: X Promoter BJ Beneficial Owner ] Exccutive Officer [ Dircctor () General and/or
. Managing Partner
Full Name (Last name first, if individval) ,
Kasturia, Sanjay !
Business or Residence Atidress (Number and Street, City, State, Zip Code)
C/o Teranetics, Inc., 2953 Bunker Hill Lane, Suite 204, Santa Clara, CA 95050 ) )
Check Box(es) that Appl!} [] Promoter 0 Beneficial Owner [0 Executive Officer P4 Director . ] General and/or
: ' Managing Partner
Full Name {Last name first, if individval) -
Ng, Yi Pin
Business or Residence Address (Number and Street, City, State, Zip Code)
C/a Granite Global Venfpres, 245‘4 Sand Hill Road, Menlo Park, CA 94065
Check Box(es) that Apply: 1 Promoter [T] Beneficial Owner [[] Executive Officer [X Dir_ector [ General andfor
. Managing Partner
Full Name (Last name first, if individual)
Parikh, Vijay [
Business or Residence Ad;glress {Number and Street, City, State, Zip Code)
C/o Global Catalyst Paljt;.ners, 255 Shoreline Drive, Suite 520, Redwood Shores, CA 94065
Check Box(es) that Applyf E Promoter E Beneficial Owner D Executive Officer D Director . D General and/or
. . ) Managing Partner
Full Name (Last name ﬁrs-i, if individual)
Tellado, Jose )
Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Teranetics, Inc., 2953 Bunker Hill Lane, Suite 204, Santa Clara, CA 95050
[ Direcior ] General and/or

Check Box(es) that Apply-::" (0 Promoter B Bencficial Owner [] Executive Officer

Managing Partner

Full Name (Last name first, if individual)
Columbia Capital Equity Partners 1V (QP), L.P.

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

Clo Columbia Capital, 201 N. Union Street, Suite 300, Alexandria, VA 22314, Attn: Donald A. Doering

Check Box(cs) that Apply:.  [] Promoter B Beneficial Owner [J Executive Officer [] Director [ General andfor
. Managing Partner
Full Name (Last name first, if individual)
Global Catalyst Partners(l[, L.P.
Business or Residence Adc{rcss (Number and Street, City, State, Zip Code)
255 Shoreline Drive, Suit;: 520, Redwood Shores, CA 94065, Attn: Vijay Parikh _
Check Box{es) that Apply:';: (] Promoter B Beneficial Owner [[] Executive Officer [] Director [0 General and/or

Managing Partner

Full _Narﬁe (Last name first, if individual)

Granite Global Ventures

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

C/o Granite Global Ventures, 2494 Sand Hill Road, Menlo Park, CA 94065, Attn: Yi Pin Ng

Terangtics - Form D_Series C Initial Close (10_19_06)_(PALIB2_3611101_1).DOGC
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Check Box(es) that Apply: [ Promoter X Beneficial Owner [ ] Exccutive Officer [] Director O Generat and/or
' ' Managing Partner

Full Name (Last name first, if individual)

Portview Communications Partners, L.P.

Business or Residence Address (Number and Street, Cily, State, Zip Code)
C/o Portview Communications Ltd., ¢/o Admiral Administrative Ltd., Anchorage Centre, 2" Floor, Grand Cayman, Cayman Islands

Check Box(es) that Apply: 3 Promoter BJ Beneficial Owner (] Executive Officer [] Director {0 General and/or
. . ’ Managing Partner

Full Name {Last name first, il individual}

US Venture Partners Funds’

Business or Residence Adl‘dress (Nurhber and Street, City, State, Zip Code)
2735 Sand Hill Road, Ménlo Park, CA 94025, Attn: Chief Financial Officer

Check Box{es) that Apply: [:| Promoter B Beneficial Qwner D Executive Officer [ | Director D General and/or
' Managing Partner

Full Name (Last name ﬁrﬂ, if individual}

Venrock Associates Funﬁs

Business or Residence Address (Number and Street, City, State, Zip Code)
Venrock Associates, 30 Rockefeller Plaza, Room 5505, New York, NY 10112, Attn: Eric Copeland

Check Box({es) that Apply: [J Promoter ] Beneficial Owner [] Executive Officer [ ] Director - [] General andfor
Managing Partner

Full 'Illamc {Last name first, if individual)

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

Check Box(es) that AppIyI:- [ Promoter O Beneficial Owner [] Executive Officer [] Director O Generat andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box({es) that Applyf‘ ] Promoter [0 Beneficial Owner  [] Executive Officer [ Director [] General and/or
L : Managing Parimer

Full Name (Last name ﬁrs{, if individual)

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

Check Box{es) that Apply:. [0 Promoter O Beneficial Owner [J ExecutiveOfficer [ Director [ General and/or
‘ . Managing Partner

. Fult 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 [] Exccutive Officer [] Director [ General and/or
: Managing Partner

Full Name {Last name ﬁrsi, ifindividut;nl)

)

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

Yes

. v, o .

No
I.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OffeTiNg? .. .ovw.vrecvrrvominecsineniresresioenss O ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ...........cccocomeiiceiiinnrincencens e et renes §: N/A
s Yes No
3. Does the offering permit joint ownership of a single unit? ... et e e e X a
4. Enterthe information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneralion for solicitation of purchasers in connection with sales of securities in the offering. 1f 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. [fmore
than five (5) persons to be listed are associated persons of such a broker ot dealer, you may set forth the information for that broker or
dealer only,
Full Name (Last name first, if individual)
N/A .
Business or Rcsidf:nce 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 individuals States) ......c..ccoevveeevvrecrrinsiennas e et ettt et [ Alt States
[AL] [AK] [AZ] [AR] [CA] [CO} €N [DE] [DC] - [FL} [GA] Hn [1D)
[IL] [IN) [1A] (K5] [KY] [LA] (ME] (MD] [[MA] (M) [MN] M3] [MO]
[MT] [NE] - [NV] [NH] [NJ] [NM] {NY] [NC] [ND] [OH] [OK] [OR] [PA]
(RI] [5C} E [TN] [TX] [uT] [VT] {VA] [WA] (Wv]- w1 [wY] [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 ch:eck INGIVIQUALS SLALES) .vvovvvieectieis ettt eme e semse s s sess st srst e sssnas et ren e reeeen " [ Al States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT) [DE) [DC) [FL) [GA] [HI1) [1D}]
(IL] [IN] [1a] [KS] [KY] (LA) [ME] MD] [([(MA] M) [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RT] {sC] ISD] [TN] (TXj (utj vty [VA] [WA] [WVv] (Wi {WY] [PR]
Full Name (Last name first, if individual}
\ I i
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 iNAIVIAUAIS SLALES) ......covi.icie et ettt ot a st e b e bt e e et e beme R e s s b s bt abemba i [ Al States
[AL] [AK] [AZ] [AR] [CA] (€Ol ICT] {DE] [DC) {FL] [GA] [HI} (o)
{1L] [IN] [1a] [KS] [KY] [LA] IME] [MD] ([MA] M) [MN} [M3] [MO]
[MT] [NE] [NV] [NH]. (N1 [NM] [NY] INC] {ND] [OH] [OK] [OR] [PA]
[Rij [5C] [SD] [TN] [TX) [UT] {VT] [val [WA] [Wv] fwlj (wv1 (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

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’ O and
indicale in the colunins below the amounts of the securities offered for exchange and already exchanged.

Teranetics - Form D_Series C Initial Close (10_19_06)_(PALIB2_3611101_1).D0C

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE . .iviiiirbiae e eee b sttt ettt et eb b et es et et e s e e s ens e bR b bbb bbb R R bR bbb $ b3
EQUitY ..oovvrvrererenene PR PRSP e e $_20.000,000.5) $_19.923.527.90
D Common E Preferred '
" Convertible Secutities (INCIUAING WATTANES).......oovvrrvrerssmerssssssssessssnssssesssssssnsses RS $ $
Partnership IOLEFESIS crvvvosvsvesssesscossssssssssssssssssssesssssssssesnsens . 8 $
Other (Specify _ )i s —————— . e § b3
TOUAN 1.t teveeeeeeeteteeeseseanascasceemsarersssssrs s s e s s e s e bbb e et a4 e SR e A ek et es et eeeesreR oA SR SR e rA sttt st et eb et et esesererererens $_20,000,000.51 $_19.923,527.90
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
[nvestors of Purchase
Accredited investors 20 $_19,923,527.90
NON-BECTEAIEA IVESLOTS 1ovrveireeeeeeeeeeeeeeeceestar st b bbb bbb ks e R A b b1 4 b b 0 $ 0
Total (FOr fHINES UIAET RUIE 502 Oy )vvreeoreeesoeesees oo sees e sesessesessessseesessessesresereeses e ' s
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, 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 offenng. Classify securities by type listed in Part C - Question 1.
. ‘ ' Type of Dollar Amount
Type of Offering Security Sold
Rule 505 - s ) N/A 5 N/A
Regulation A... ) : et bbb s N/A $  N/A .
RUIE S04 i i et bbb e h s s thd e e m e e s h e h e et e et e aeeeane e he A e rr e e rn e e Ree et e et e e baeaateeseerrr s N/A 5 N/A
Tl e eeeeneeeessssaaaa s emms s s er e S N/A S__N/A
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 (o future contingencies. If the amount of an expenditure is not known, fumish an estimate and
check the box to the lefi of the estimate,
Transfer AZENUS FeES. e et e et 1 $
; ;
" Printing and Engraving COSIS .ottt ekt e et L__I $
Legal Fees ........... et e e e eSS A AR A e er s < $__ 80,000.00
ACCOUNTNE FEES v ........................... D 5
ENGINCETING FOOS wrr1/eeeeerreee e sssseeses s sesees st ses s s 111581815800 O $
Sales Commissions {specify finders’ fecs separately) ... eeeeeeeeeeserem e e resenseeees O $
Other EXpenses (AERtEY) _ coovvvevvvveooooioeosssooeeesssssseeessninsens et s oo se e e snens O0 $
TORD v rrvveeeses e ess e cer eSSt & $___ 80,000.00
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C. 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
PrOCEEdS 10 the TSSUBL." .. .. it ettt e e e seemeenseeesereneeearesresmmmnenns * §_19,843 527.90

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.

Payments to
Officers, Directors & Payments To
Affiliates Others

SAlATIES AN TEES ...eeeeee e ce e e e e b e s ee e s s e s h e et e et e e st e en et et e eanteenteeaEeeareeenreesreeerreeran D 3 [:] $

PUrchase of T€a1 €SIALE ..vvvvvvveeerrssssssssssssssssssssssenssssssssssssenes PPN Os Os

Purchase, rental or leasing and installation of machinery and eqUIPIMENL........oovrvvvrvrecrnnneececcenesrmrernnns Os_ - s

Construction or leasing of plant buildings and facilities........ccciiiii D by I:l $

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 8 MEFZEr) ...vvvvivinieisiirernnnn Os Os

Repayment of IAEBLEARess ........o.oouiiiiiiie ekt e e Os Os

WOIKIIE CAPUAL ...ovvvovoveeeeees e eeeeessases s sees st s ss s st e sses st essesssessesbesssensenssss s seessensessssaessessassasssensnsssssanen Os $19.843,527.90
Other (specify): _ ............................................................... D $ D $

COIITI TOLRIS ¢t ee e es et eseeeeeeseeeeeeesensaeessesseseesssssesanesnesessanesnesseranesnsseesaseseeeeenaeeesenne B s 0.00 [ $19.843.527.90

Total Payments Listed {column totals added}.......cccccuiniiniiiniiininiininni i E $_19.843,527.50

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 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.

A 4 2/ .
Issuer (Print or Type)} . Signyfur; Date
Teranetics, Inc. ‘ ,éﬂ October 31, 2006

Name of Signer (Print or Type) ’D(tlb/ Signer (Print or Type)
Matthew Rhodes President and Chief Executive Officer
ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)
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