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i - OMB APPROVAL
FORM D Co UNITED STATES OMB NUmbEr: ...........ovicvvrerrmrcrens oo
T BSECURITIES AND EXCHANGE COMMISSION EXPIreS: . ..o icicieieeeaeenras s

e Washington, D.C. 20549 Estimated average burden
A , hours per response............................
W : FORM D

NOTICE OF SALE OF SECURITIES SEC USE ONLY

h PURSUANT TO REGULATION D, Profix Serial
SECTION 4(6), AND/OR
IINIFORM LIMITED OFFERING EXEMPTION ' '
M DATE RECEIVED
Name of Offering ({7 check if this is an amendment and name has changed, and indicate change.)

Caonvertible Notes and Warrants {and the underlying Commaon and Capital Stock issuable upon conversion thereof)

Filing Under (Check box({es) that appy): [ Rule 504 [ Rule 505 Rule 506 a Secﬁin 4|Gi I I ULOE
Type of Filing: [ New Filing ) Amendment

_ g’

Name of Issuer {3 check if this is an amendment and name has changed, and indicate change.) 070 670 72

Matisse Networks, Inc. ) -
Address of Executive Offices . (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

399 Bernardo Avenue, Mountain View, CA 94043 650-938-5100
LA BLLLA i

Address of Principal Offices (Number and Strepﬁwg §,§EIB Telephone Number {Including Area Code)

(if different from Executive Offices) same as above !

Brief Description of Business: Ne ‘working Equipment JUN 2 8 2007 g

Type of Business Crganization THOMSON
BJ corporation [] limited partnership, already foﬂluANC!AL O other {please specify):
{7 business trust 1 timited partnership, to be formed
Month Year
Actual or Estimated Dale of Incorporatiun or Qrganization: l 1 0 I I 0 1 I Actual [J Estimated

Jurisdiction of Incorporation or Organizz tion: {Enter two-letter U.S. Posta!l Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: 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 ealier 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 Exchiinge Commission, 450 Fifth Street, N.\W., Washington, D.C. 20549,

Copiss 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 Par: C, and any material changes from the information previously supplied in Parts A and B. Parl 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 reliunce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. lusuers 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 uniess 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 QMB control number
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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 vole 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 dire:tor of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing pzriner of partnership issuers,

Check Box(es) that Apply: [} Promoter 2 Beneficial Owner [ Executive Officer [ Director [J General and/or Managing Partner

Full Name {Last name first, if individual): Hamou, Claude

Business or Residence Address (Number and Street, City, State, Zip Code): 339 Bernardo Avenue, Sulte 110, Mountain View, CA 94043

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

Full Name {Last name first, if individual): Venkatesh, G

Business or Residence Address (Number and Street, City, State, Zip Code): 2350 Mission College Blvd., Suite 480, Santa Clara, CA 95054

Check Box{(es) that Apply. 3 Promioter [ Beneficial Owner ] Executive Officer Director O General and/or Managing Partner

Full Name (Last name first, if individual): Kau, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code): 361 Lytton Avenue, Suite 200, Palo Alto, CA 94301

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

Full Name (Last name first, if individuil): Shields, Tom

Business or Residence Address (Nurber and Street, City, State, Zip Code): 350 Marine Parkway, Suite 300, Redwood Shores, CA 94065

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

Full Name (Last name first, if individu al); Jarve, John

Business or Residence Address (Nuraber and Street, City, State, Zip Code): 3000 Sand Hill Road, Bidg. 4, Menlo Park, CA 94025

Check Box{es) that Apply: ] Prcmoter [} Beneficial Cwner [ Executive Officer Director [ General and/or Managing Partner

Full Name (Last name first, if individiral): Mathan, Sam

Business or Residence Address {(Number and Street, City, State, Zip Code): 339 Bernardo Avenue, Suite 110, Mountain View, CA 94043

Check Box(es) that Apply:  [J Promoter [ Beneficial Qwner O Executive Officer B8 Director (] General and/or Managing Partner

Futl Name {Last name first, if individ Jal): Menlo Ventures

Business or Residence Address (N.mber and Street, City, State, Zip Code}): 3000 Sand Hill Road, Bldg. 4, Menlo Park, CA 94025

Check Box{es) that Apply:  [J Piomoter [ Beneficial Cwner O Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if indivicual): Pacven Walden Ventures

Business or Residence Address (Number and Street, City, State, Zip Code): 361 Lytton Avenue, Suite 200, Palo Alto, CA 94301

Check Box{es) that Apply:  [[] Promoter &) Beneficial Owner (O Executive Officer {1 Director [ General andfor Managing Partner
Full Name (Last name first, if indivijual): Woodside Fund

Business or Residence Address {(Number and Street, City, State, Zip Code): 350 Marine Parkway, Suite 300, Redwood Shores, CA 94065
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issunr intend to sell, to non-accredited investors in this offering?........................ 0O 4]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment tha! will be accepted from any individual? ... IN/A
Yes No

3. Does the offering permit joint ownership of a single unit?................... O =
4.  Enter the information requested for :ach person who has been or will be pald or given, dlrectly or mdlrectly,

any commission or similar remunerztion 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 broke: 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 individual StLES)..........ccii i e e e e en e [J AN States
Oy OIaK Oiaz) OmR) OcAl Oco) Oty Ooe Omc OFy Oiea O0mn Opo)
Om aOm Opat Oks] Oyl Ora Ome] Omop Omar Oy O N OMs) O (Mo)
Omm OMe; Omve OWH OiNg OmM O] Owel Omop doH OoK C©oR) O{PA)
Ory Oigsc) Orsoy OmN Opx Own Owrvn OrA Owa Oy Own Omy] OPR)
Full Name {Last name first, if individual
Business or Residence Address (Numt er 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 "Al! States” or check individual States)............cooviii e [ All States
Oy Ork Orz) Owr] Owca Dol Ocn Ope Orec OrFy OeAa O 0o
Qo Omg Opa Owksl OKyl Owra Om™eE) Omop Omal Oy O O wms) O (mo)
O™ COMNel Omvi ONA] O OmM ONy] OINC) ONDy OoH O(oK] OIoR] [I(PA]
Orn Oisc) o1 ON Omxi O Owvn. QA Owa Owy) Owy 0wyl O(FR]
Full Name (Last name firsl, if individuz [} :
Business or Residence Address (Number and Strest, 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)..........ccoi v e [ All States

Cay Ofaxt Oz) Owre) OcA Ofcol Oicn Ooe Owec OrFy OeA Omn 0pol
Oy Om Opa OKe) OKyl Ora OmMe Omop Oma) Omg 0w Oms) 0O mo)
OmnT ONE Oy O ONg OnM ONY] ONc) OWo] OroH) Ok} OOR] [O(PA]
Qry Orsc) Oisop Oy Omx Own O Owva Owa Owv) Own Owy OPR)

(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.” [f the transaction is an exchange offering, check this
box [] and indicate in the columns kelow the amounts of the securities offered for exchange and

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DI vttt eee et e ettt et ee et ae e serben et en bR nates e s AnE e s aaeE e sete s R e s eatsaesea s snes et e ettt $ $
BQUILY .......ooee oo emeeeeesssteseees e s ssess s e+t e e s $
Common B4 Preferred
Convertible Securities (Promissory NOBS) ..ol s s oe s e srn e $ 5,533,100 $ 5,393,039
PartNErShip INEIBSIS .......vves e ereseeeeeeaessceaesienetrenesesses s ressseaseseeseasescoeesessneste st ses i ansesseoees B $
Other (Specify) e — $ $
TOML ..ot it $ 5,533,100 $ 5,393,039
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors whe have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons wh 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
ACCTEOILET HVESIOMS ... eevvvvecrieeeiteeeeeeiaeeestes e ireebe e ebeete st et eat s s sren e s nbssresrene e s o s s sbeas et ess s eris 13 $ 5,393,039
NON-ACCTRdted INVESIOIS ... ...t et iericte e ctiies et ekt e et e 0 $ 0
Total (for filings under Rule 504 only)... 0 $ 0
Answer also in Appendix, Column 4, if fi Img 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 offe ings 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.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BOB....oeeveseevsseeseseeseeeseesmeaseeeseesesteeaba s baesassbaserebas s er et e sensere e e rg semteb e cheb et e mb et eanees $ 0
REGUIHION A..o.ooiriessre e emeeest s s s bbb et s s e b e h bbb $
Rute 504 $
B | ST OO U SO OO PP OTO PO ORI $
4. a. Fumish 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 und check the box to the left of the estimate.
TIANSIEr AGENTS FEES . .oovvoieceireerirecresremsceectsimesenoesscsees e oss e maeseaesbes 4 s Ra 1SS bbb a8 1] $
Prnting and ENGIAVING 130SE5 ...cuvvrrcricrereieereee s st anb st s aa e s O $
LEGAI FES ovvrveeoeceeeeeeeeeemssee e sses sttt $
ACCOUNMIING FBES......... covvtveereeseresessessessees s sesssresstsssees s sesisssasissisassssmnssssensssssnessssssssssssssssmntosons [ $
ENGIIBEING FEBS ..vc.ercvreerrcmeraes st iis s bbb 411 e84 e d $
Sales Commissions {specify finders’ fees separately)...........ocovivviivivere e O $
Other Expenses {identify) Filing Fees | $
TOAL oo vovieee e seeeseseesensaseesaemearanessaeasesessssesasesasnsesssessesara b ek bas s s ek eae s ab e ne e ee bt et na s et B $
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe 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 $ 5,533,100
“adjusted gross proceeds to the 158U ..

5 Indicate below the amount of the adjsted 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 le t of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the itisuer set forth in response to Part C - Question 4.b. above.

Payments to

Officers,
| Directors & Payments to
Affiliates Others
Salanies AN fEES ... O $ O $
PUurchase of real BS1aLE ... ieiiecerire s risirs s s et e e berees O $ ] $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilities...............cc.ococevencer e O $ O $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in axchange for the assets or securities of another issuer
I PUFSUANE 10 @ MBIGEIY 1...veviviceirireercsitstr e trissr et issiesesrersresessrenssesessssaressserass O $ O $
Repayment of iNdebedness .........ooovvrvevir e e e e e O $ 0 $
WOTKING CAPIHAL....c...e.ceereeceececencicreee e e nnees | $ | $ 5,633,100
Other (specify): 1 $ 0O s
O $ O s
(| $ o s 5,533,100
Total Payments Listed (column totals added)............c.cooervieeiriecnciniiee s a $ 5,533,100

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 issue - 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) W Date
Matisse Networks, Inc. g June20, 2007
Name of Signer (Print or Type) Title of Signer (Print or Ty|

Michael Johnson Chief Financial Officer

|
ColUMN TOMAIS..........ooiceiiiiis et ettt ren s e ee e
|
|

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

.
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