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T S— FORM D
SEC USE ONLY

I | msesees  LTE

DATE RECEIVED

060642 ECTION 4(6), AND/OR .
Y (oo - INIFORM LIMITED OFFERING EXEMPTION
. Name|>f Offering (D check if this is an amendment and name has changed, and indicate change.)
Secured Convertible Promissory Notes (the “Notes”) and Warrants to Purchase Capital Stock (the “Wa and Capital
Stock issuable upon Conversion of the Notes and Exercise of the Warrants A )
File Ullder (Check box(es) that apply:: [ JRule504 [ JRule505 DX Rule 506 L] Section 4(6} = “EC&‘WE%
Type of Filing: New Filing |:] Amendment DL‘_p ,\
1] A. BASIC IDENTIFICATION DATA ) \ﬁ% ~L Y s 7
1.__ Enter the information requested about the issuer ‘ A\ Y <Uhe N\
Name [3f Issuer +* (D check if this is an amendment and name has changed, and indicate change.) 'O v
“ MicroDisplay Corporation : , 13 Q
Addrel’s of Executive Offices  (Number and Street, City, State, Zip Code) ‘ Tclcpthuding Area Code)
5005 Brandin Court, Fremont, CA 94538 510-870=7000
Addreds of Principal Business Operations  (Number and Street, City, State, Zip Code) . Telephone Number (Including Area Code)
(if diff::rent from Executive Offices) . .
1 ;'
I - | - PROCESSED

Briefl ]Zj"escn‘ption of Business . ‘
Manufacturer of liquid crystal on silicon image display chips. - ’ JAN 09 2[][]7 /
Type & ;FBusiness Organization . ‘ . = )
|“:orporan'qn [ timited partnership, already formed O other {please specify): THOMSON ]
] pusiness trust {3 limited partership, to be formed . EINANCIAL ]
; ,' : ’ Month Year : '
Actual-or Estimated Date of Incorporation or Organization: Lo g8 ] (9 [5 | BAcwal [JEstimated

il . o . .
Jl.l!'_lsdl!illon of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

|l w ] CN for Canada; FN for other foreign jurisdiction)
P

! ‘
GENERAL INSTRUCTIONS

'L
Federal: : ' . .
Who Must File: AN 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.

Wheré|To File; U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549. .

Copie:; Required: Five (5) copies of this notice must be filed with the SEC, one of which must be. manually signed. Any copies not manually
sigm:di must be photocopies of the manually signed copy or bear typed or printed signatures.

Inform.ation 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. ‘ *

Fi!ing"F'ee: There is no federal filing fee.
State: | :

‘This n dtice shall be used to indicate reliance on the Uniform Limited Qffering 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 noitce constitutes a part of this notice and must be completed.

, ' ATTENTION

Failuie to file notice in the approrriate states will not result in a loss of the federal exemption. Conversely, failure to file
the ajipropriate federal notice will not result in a loss of an available state exemption untess such exemption is
predh[:ated on the filing of a federal notice. -

: Persons who are to respond to the collection of information contained in this form are not
SEC 1_I372 (6-02) required to respond unless the form displays a currently valid OMB contro! number.
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i, N ; A. BASIC IDENTIFICATION DATA
2. EMter the information requested for the following: ' ’
s  IZach promoter of the issuer, if the issuer has been organized within the past five years;

¢  IZach beneficial owner having the power to vote or dispose, or direct the vote or dispositiori of, 10% or more of a class of equity

'yecunnes of the issuer;

. l:ach executive officer and dll’CCtOl‘ of corporate issuers and of corporate general and managing partners of partnership issuers; and

LOE ach general and managing partner of partnership issuers.

Check Bo]f['((es) that Apply: [J Promoter  * X Beneficial Owner [ ] Executive Officer

[ Director ] General and/or
Managing Partner

Fult Nam¢ E(Last name first, if individual)
Dzeyang Education and Communication

Business {ir Residence Address (Number and Street, City, State, Zip Code)
IZF Dae ~ A B/D, 707-7, Yeok San, Dong, Kang Nam-Gu, Seoul, Korea

Check Bo't(es) that Apply: . [] Promoter < Beneficial Owner  [] Executive Officer

[ Director 7] General and/or
Managing Partner

Full Nath(Last name first, if individual)
anta, Sandeep

Business ur Residence Address (Number and Street, City, State, Zip Code)
]1756 W. 4" Avenue, Vancouver, BC, Canada V6T1C2

Check Boll((es) that Apply: [ Promoter ~ {X] Beneficial Owner [ ] Executive Officer
| N

O Director [ Generat and/or
Managing Partner

Full Nam{{ (Last name first, if individual)
!tM Technology Ventures, L.P. and related funds

Business ¢ Er Residence Address (Number and Street, City, State, Zip Code)
3401 Armstrong Avenue, Dallas, TX 75205

Check Boic(es) that Apply: * [] Promoter (X Beneficial Owner ] Executive Officer
) :

[ Director (] General and/or
: Managing Partner

Full Naméj (Last name first, if individuat)
August Capital III, L.P. and related funds

Business cnr Residence Address (Number and Street, City, State, Zip Code)
’480 Sand Hill Road, Ste. 101, Menlo Park, CA 94025

Check Bo:(es) that Apply: [ Promoter - [l Beneficial Owner ~ [] Executive Officer

[ Director [ General and/or

Full Name (Last name first, if individual)
gﬁokia Yenture Partners II, L.P. and related funds

Managing Partner

Business ¢r Residence Address (Number and Street, City, State, Zip Code)
345 Middlefield Road, Ste. 210, Menlo Park, CA 94025

- Check Boit(es) that Apply: [ Promoter ] Beneficial Owner B Executive Officer

Director [ General and/or
Managing Partner

Full Name|(Last name first, if individual)
iNorris, Chris

Business «r Residence Address (Number and Street, City, State, Zip Code) \
ifo MicroDisplay Corporation, 5005 Brandin Court, Fremont, CA 94538

~ Check Boii(es) that Apply: J Promoter (] Beneficial Owner  [X] Executive Officer

[ Director [ General and/or
Managing Partner

Full Name: (Last name first, if individual)
Siegler, Ted

Business ('-:r Residence Address (Number and Street, City, State, Zip Code)
/o MicroDisplay Corporation, 5005 Brandin Court, Fremont, CA 94538

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

. . .
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K B - . BASIC IDENTIFICATION DATA

2. Ehter'the mformatlon requested for the fo]lowmg
. 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 ~ [ Beneficial Owner [ Executive Officer (X Director - [ General and/or
i _ . Managing Partner

Full Namu: (Last name first, if individual)
Leeke, Steven D.

Business ir Residence Address (Number and Street, City, State, Zip Code)
Ido 2ZM Technology Ventures, L.P., 3401 Armstrong Avenue, Dallas, TX 75205

Check Bo c(es) that Apply: O Promoter [J Bereficial Owner [ Executive Officer B4 Director [ General and/or
1 ‘ : : Managing Partner

Full Namt;(Last name first, if individual)
Mallay, John

Business or Residence Address (Number and Street, City, State, Zip Code)
7 :%Io Nokia Venture Partners I1, L.P., 545 Middlefield Road, Ste. 210, Menlo Park, CA 94025

Check Bo:t(es) that Apply: 1 Promoter ] Beneficial Owner ~ [] Executive Officer & Director [] General and/or
i ‘ : Managing Partner

Full Namél(l..ast name first, if individual)
iRappaport, Andy

Business ¢t Residence Address (Number and Street, City, State, Zip Code)
i ;lo August Capital ITl, L.P., 2480 Sand Hill Road, Ste. 101, Menlo Park, CA 94025

Check Bo:i(es) that Apply: [C] Promoter X Beneficial Owner  [] Executive Officer ) Director ~ [_] General and/or
' : ‘ Managing Partner

Full NamE!(Last name first, 1f|nd|v1dual)
.:B Asia Infrastructure Fund L.P.

Business c_'r Residence Address (Number and Street, City, State, Zip Code)
J\ttn : Jason So, ¢/o SAIF Advisors Limited, Suites 2115-2118, Two Pacific Place 88 Queensway, Hong Kong SAR

Check Boy; (es) that Apply: [J Promoter B Beneficial Owner  [] Executive Officer O Director ~ [] General and/or
] Managing Partner

Full Name (Last name first, if individual)
]yloblus Technology Ventures VI L.P. and related funds

Business cr Residence Address (Number and Street, City, State, Zip Code)
L\ttn.: Ryan Mclntyre, 100 Superior Plaza Way, Suite 200, Superior, CO 80027

Check Box(es) that Apply: {J Promoter [ Beneficiat Owner  [_] Executive Officer’ [l Director ~ [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business 0";' Residence Address (Number and Street, City, State, Zip Code)

Check Boi{es) that Apply: ] Promoter O Beneficial Owner  [[] Executive Officer [ Director O Generat 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.)
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{Fi_ 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? ..o 0O R
' ‘ ‘Answer also in Appendix, Column 2, if filing under ULOE. ,
2. What is the minimum investment that will be accepted from any individual?..........cooriiiii i SN/A
. ' ' Yes No
Does ihe offering permit joint ownership of @ SINElE UNIT ..o e K O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission ot similar remuneration for selicitation 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
broke: or dealer, you may set forth the information for the broker or dealer only.
Full Namej'(Last name first, if individual)
None
Business o“r Residence Address (Number and Street, City, State, Zip Code)
WA .
Name of Associated Broker or Dealer
M/A ‘
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check 'iIA]l States” or check individual STALES) ...c..o.vccvceeeerieecrnrer st et et e n e ene prerrirasarrarrenes [ Al States
[AL] EI[AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] [ID]
[IL] ii[IN] © [TA) [KS] ([KY] [LA] [ME] {MD] [MA] [M1] [MN] [MS] IMO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND} {OH] [OK] [OR] [PA]
[RI] tSC] {SD] [TN] ([TX] [UT] [VT] [VA] [WA] [WV] [WI] fWY] [PR]
Full Name (Last name first, if individual)
Business oi: Residence Address (Number and Street, City; State, Zip Code)
il
Name of Aiisociated Broker or Dealer
|
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
{Check ";«\ll States” or Check MAIVIAUAT SLALES) ... ev. v ioeeereeeeerreees e cssist ittt sr e o4 am b s s r b st eae s sam et s bbb mha b s amsn s " [ All States
‘ ' . Co -
[AL] [AK] = [AZ] [AR] [CA] [CO] [CT) [DE] [DC] [FL} [GA] [HI] {I1D]
[IL] [IN] [IA] ([KS] [KY] [LA} [ME] [MD] [MA] (MI] [MN] [MS]  [MO]
[MT] INE] [NV] [NH] [NIJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA)] [WA] [WV] [WI] [WY] [PR]

Full Name {Last name first, if individual)
M

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

Name of Atisociated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual STAESY wo....viverreierre et s
[AL] [AK] @ [AZ] [AR] [CA] ([CO] [CT] [DE] [DC] [FL) [GA] [HI]
[TL] i:lN] [TA] [KS] [KY] [LA] [ME] [MD] [MA]_ [MI] [MN] [MS]
[MT] ‘_[NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR]
[RI) 'tSC] , [SD] {TN] [TX] [UT] [VT} [VA] [WA] [WV] [WI] [WY]

[ All States
[1D]
[MO]
[PA]
[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

i

Enter the aggregate offering price of securities included in this offering and the total amount
alrealy sold. Enter "0" if answer is "none” or “zero.” 1f 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.

iType of Security ' Aggrepate Amount Already
! Qffering Price Sold
TDEBE ..o 1 AR $ $
“Equity .................................................................................................................................. b 5
‘: {0 Common O Preferred .
+ Convertible Securities (including warrants) $2,502,500.00 $2,502,500.00*
PATMETShip INEETESS. ..v...rvvvveveeeccesceeerecnimressissessisnssss s s s san i 5 s
Other (Specify ) T OO 3 $
e 7Y OO YOO OO PO 5 )
Answer also in Appendix, Column 3, if filing under ULOE.
*An aggregate of $2,500,000 in Notes and 52,500 in Warranpts.
Entei!r the number of accredited and non-accredited investors who have purchased securities in
this [>ffering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased sccurities and the aggregate dollar amount of
their|purchases on the total lines. Enter "0 if answer is "none” or "zero.”
{
i Aggregate
l Number Dollar Amount
' Investors of Purchases
ACCTEAIE INVESIOTS ....eovesviviieeeereinr s e res s seraestereseet e e ee s sbb bbb bbb ad b m e ra e g prensyeas 10 $2,502,500.00
(Non-accredited Investors 0 $0.00
] .
; - Total (for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, if filing under ULOE.
If 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 ) Type of Dollar Amount
: . Security Sold
RUIE 505 oo eeeesreeeseersssssssssssss s e $
' $
3
L)
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.
Transfer Agent’s Fees 5
Printing and Engraving Costs ............. S

§ LEBAI FEES ..ovvecoeetiassssrssessasssssssssses s 85 5
ACCOUNLING FEES....oovvoeieiessieiaevsiincnas et e case et reem LSS srER e R et s s
ENGIneering FEes... ..ottt e s
Sales Commissions (specify finder’s fees separately) ..o eter et orns s ans e rnranes
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$To be determined
L)
3
3
b
$To be determined




e { C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

' b. Inter 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 thEASSUEL." ...........ocimisinn lerrsrsms s e b s

5. Indicite 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 1o 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.

SALATEES AN FBES ... e eereieeevieire e etitssbrssstbstissristeremrssar st ent reeassemranases prenrarhsbabasbatassbsras
PPUTCRASE OF €A1 ESLAE...crrverrerrssmrrrmesscsscrssesecssers s siss s s s s

%i’urchase, rental or leasing and installation of machinery and equipment

;:onstruction or leasing of plant buildings and facilities.............ccomnimmiriecrcnnnnns

-.;\cquisition of other business (including the value of securities involved in this
offering that may be used in exchange for. the assets or securities of another

] ssuer pursuant to a merger) O s
ililepayrnem of indebtedness.....
fWorking‘ CAPILAL ....ceceieeeree s rere o rees s e e e
IDther (specify):
i :

, Os.
FSOIUITI TOAIS. ...v.veocrvreevessesessressseenessssssssseeesstssesssss st snesssconses et esmsssssionsss Os
‘Total Payments Listed (COlmN totals added) ............sseesreecsecerseeseerecrecsscsssisessssssone '

$ 250250000

Payments to
Officers, )
Directors, & Payments To
Affiliates Others

s

O

Os

Os

Os

Os

B $2,502,500.00

Os

Bd $2,502,500.00
R $2,502,500.00

D. FEDERAL SIGNATURE

The issuel:'i 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 fumnish 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 _
MicroDisj)lay Corporation . %;,/ Zﬂ _ December / =, 2006
Name of Signer (Print or Type) Titl of Signer (Prifif or Tyff€)
Ted Sieglir . Secretary
ATTENTION

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