: [39830%K
FORMD OMB APPROVAL

UNITED STATES OMB Number:..
SECURITIES AND EXCHANGE COMMISSION Expires:...........
Washington, D.C. 20549 Estimated averaga burden
hours per form ..
AR FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Sorial
SECTION 4(6), AND/OR
UNIFCRM LIMiTED OFFERING EXEMPTION | |
7067487 DATE RECEIVED
I 1
Name of Offering [ check if this is an amendment and name has changed, and indicate change.

Sale and Issuance of Series C Preferred Stock

Filing Under (Check box(es) that apply): [ Rule 504 O Rule 505 ® Rule 506 O sg_m{\; 6 \GLULOE
Type of Filing: B New Filing [J Amendment ECEJ’VED
A. BASIC IDENTIFICATION DATA D) 0N Qo A
1. _Enter the information requested about the issuer \'{’} 0 20[)7 \ \
Name of Issuer ] check if this is an amendment and name has changed, and indicate change. \Y\ //
EverGrid, Inc. X\ 785 % ‘5-1\0‘*
Address of Executive Offices (Number and Street, City, State, Zip Code) | T BM dﬁ)er {Including Area Code)
46582 Fremont Blvd., Fremont, CA 94538 510-668-0500
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if diffarent from Executive Offices) Same as Above , Py,
Brief Description of Business: Software Infrastructure for Commodity Hardware r HUCESSED
<o J" Al &
Type of Business Organization D UNT B 200?
B4 corporation [0 limited partnership, already formed ] other (please specify) THOMSON
[ business trust [ limited partnership, to be formed NANC’A,
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 | 1 I | 0 I 2 | & Actual [ Estimated

Jurisdiction of Incorporation or QOrganization: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction

GENERAL INSTRUCTIONS
Federal:

Who Idust 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.S5.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 nofice 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 reqgistered or certified mail to that address.

Whera 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 capy 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 to 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.
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 filing of a federal notice.
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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:  [J Promoter [ Beneficial Owner [ Executive Officer B Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Bangalore J. Arun

Businz2ss or Residence Address (Number and Street, City, State, Zip Code): 46583 Fremont Blvd., Fremont, CA 94538

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

Full Name {Last name first, if individual): Alan Hubbard

Businzss or Residence Address (Number and Street, City, State, Zip Code): 46583 Fremont Blvd., Fremont, CA 94538

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

Full Name {Last name first, if individual): Dave Anderson

Business or Residence Address (Number and Street, City, State, Zip Code): 46583 Fremont Blvd,, Fremont, CA 94538

Check. Box{es) that Apply: O Promoter [1 Beneficial Qwner [0 Executive Officer & Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Ameet Patel

Business or Residence Address (Number and Street, City, State, Zip Code): 46583 Fremont Blvd., Fremont, CA 94538

Check Box(es) that Apply:  [J Promoter [] Beneficial Owner [0 Executive Officer 4 Director (O General andior Managing Partner

Full Niame (Last name first, if individual): Jagadish Bandhole

Business or Residence Address (Number and Street, City, State, Zip Code): 46583 Fremont Blvd., Fremont, CA 94538

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

Full Name (Last name first, if individua!): Fred van den Bosch

Business or Residence Address (Number and Street, City, State, Zip Code): 46583 Fremont Bivd., Fremont, CA 94538

Check Box(es) that Apply: O Promoter B4 Beneficial Owner [J Executive Officer [ Director O General and/or Managing Partner

Full Name {Last name first, if individual): California Digital Computers, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code): clo B.J. Arun, 46583 Fremont Blvd., Fremont, CA 94538

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

Full Name (Last name first, if individual). Srinidhi Varadarajan

Business or Residence Address (Number and Street, City, State, Zip Code): 46583 Fremont Blvd., Fremont, CA 94538

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Check Box(es) that Apply: ] Promoter B Beneficial Owner {0 Executive Officer ) Director ] General and/or Managing Partner

Full Name (Last name first, if individual): MIC VI, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code). c/o Douglas Morriss, 18500 Edison Ave., Chesterfield, MO 63005

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

Full Name {Last name first, if individual): Menlo Ventures X, L.P.

Business or Residence Address {Number and Street, City, State, Zip Code): cfo John W. Jarve, 3000 Sand Hill Road, Bidg. 4, Suite 100, Menlo Park, CA
94025

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

Full Name {Last name first, If individual): John W. Jarve

Businzss or Residence Address (Number and Street, City, State, Zip Code): c/fo Menlo Ventures, 3000 Sand Hill Road, Bidg. 4, Suite 100, Menlo Park, CA
94025
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... Yes No
a =
2. Whatis the minimum investment that will be accepted from any INdividuaI?.........c.ocvreiimsi e $0.434
3. Does the offering permit joint ownership of @ single Unit?..............c i Yes No
(] 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):
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)...... ...t e e ] Al States
Oryg Ol Onzy Arel Oca Oweco) 4den Ompe Ope OfFy OeA OmrH) O
Oy OpN Opa Oks) Oyl Opa Ome Omo) OmAl OmM) OmMN OmMs] O mo)
Omm Onel ONvy OMNH BN Owv) OMY] ONe) Onp) Ood) Ok O©R) OPA
Orn 0Oisc drsel ANy Omrx Own Owrn Owrva Owa Owv) Owl Omwy) OPR]
Full Name (Last name first, if individual):
Business or Residence Address {(Number and Street, City, State, Zip Code):
Name cf Associated Broker or Dealer:
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers:
{Check “All States” or check individual SEates)........cooi e e [ All States
Oy Ok Orlnzr OrR) OrcA Oco) Oen Oree Opc OFg Owea OH] 4o
Oy Omye Owa OiKs) OKyl] Ora OmMe Omo) Oma Om) OmN Oms) O (Mo)
OmTr ONe OV DNH O OWNMp TNyl OMe) QW JoH Ok [D{oR] O [PA)
Or] Osc Orsop OrN Omxp Owpn Owvn Oral Owa) Owy) Ow) Owy] OPR)
Full Narne {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)... ... cviivr v v e e et e e rar e v s ran e [ All States

Orag Orkl Olazr O[AR]
Oy Omg Opar O1Ks)
OmT OWeEl ONv ONH)
Ory 0Osc) O(spl O[N]

Oea Orol Own Owpe Amoe Ory Oal Omn O
Oxvl OrA OmMe] Owmoy Cval Oy O Ny O ws] O vog
Omy Omm Oy Owel Omwo) OeH Ok O©R] OPA
Omx dwun Owrvn Ownval Omwa Owv) Owl 0wyl OPR]
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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
scid. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J 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
DI ettt et e a e et b et e iR e e ek R AR e R R Rt R r e e R e R4 p s s $ $
T T OO PO OO U $ 10,850,000.00 $ 9,000,000.35
[ Common B3 Preferred
Convertible Securities {(inCluding Warrants)..............cccoiinnii i $ $
PARINEPSHID INIEIESIS .viuivisiieritisiiresrsseeesems et eseeeere et sremesaeye s asnebaseae st sanaea e benea e reseeesrnee e e e ememesteneane $ 0 $ 0
Other (Specify) Yo irrreet e et naenn $ $
TOUA ..o et et et $ 10,850,000.00 $ 9,000,000.35
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchases securities in this
ofiering 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 dellar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAIEA INVESLONS ..oviiiiiecieteiriteeetessteeeae et esabeteraeasssssetereassssssbebe e rasasasereatssesesserrsnsbenensonnassreseen 1 $ 9,000,000.35
NON-BCCTEAIEA MVESIOS ..ottt et es e eeee e et a e s seses b s e e anas sentb sttt rabess 0 $ ' 0
Total (for filings under Rule 504 0nly) ... 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifihis 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.
Types of Dallar Amount
Type of Offering Security Sold
RUIE SO5.....oee ettt et e e et s ene bttt s b bbb bbb bbb N/A $ NIA
ReQUIALION A ..o ettt e e b s bbb et nraae e N/A $ N/A
Rule 504 NiA $ NiA
TOUAL .t cete s s vee st gerem e eae s meemea e em et e erTa R e R pesneateat s S eanten e es et eakeat et eranaae st ehteanesheeen NJA $ NIA
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 give as subject to future contingencies. If the amount of an expenditure is
not know, furnish as estimate and check the box to the left of the estimate.
TrANSTEr AQENTS FBE c...oovivv oottt et eee e et eeset et b st eeae b b et esena s eban s ebebas s esas e beb s ees s s et ebnsases s eemeas | $
Printing and ENGraving COSES .......ocve i vrrrrerenireanvrers s oo cemems s sesames sreeeesmsssssassussassssssssensssnsssssoassen (| $
LEGAI FEES ovvivivivitiieiriaieitstesssssessssess e beans s s b4 b4 b vt 4484441 s 42 b b8 b5 e 14 b b8 SRS bR AR PSR A AR Ao enee s seaer e rreae O $
ACCOUNMING FBES ..ottt et et eea et eae s ase e eeesa e b es et beseaesessaesessae st es e b ebe s b anbeas sencasermea et e s e earaseessnnrnen O $
ENGINEEIING FEES......coevieitiieueeeeeteieeact s et s sese e bs st beas b se s eeea s s et b1 see e bbb es et bses st eamaasess s ebesassessssnnnsessesensnas | $
Sales Commissions (specify finders’ fees separately). ..o i O $
Other Expenses (identify) ) P O $
TOTA ettt ettt e etk bt e oo oo Aok beeteA e e AnAn S eebae e e e e eAeb ek ebeasae st bt e et s eant et sarat etk ebanens O $
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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 $ 9,000,000.35
the *adjusted gross proceeds to the issuer.”

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. [f 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

th= 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 |
|
SaIAMES ANG FEBS «.....ooeeeveeeeieeceete e et sens e s eraen bbbt easbena bbb asna e O $ O $ ‘
PUrchase of real @51a8 .......co.oeerveier e s s O $ a $
Purchase, rental or leasing and installation of machinery and equipment.._....... O $ O $ |
Construction or leasing of plant buildings and facilities... O $ 0 $
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 $ (I S
Repayment of iNdebtetdness .......c.c.c.ceeeeeeree et eeeee et et enena s b srnsnaes O $ ([l $
WOTKING CaPIAL......c..ovviveeeetietseeee et ceeae e vt meea et aenas e aes e enans st besasseannse & $ X $  9,000,000.35
Other {specify): O $ [l 5
a $ O s
COIUMN TOLAIS c...oceveecreece e cessec s e serssssse s sers s sers s resseseassesvarcssens O $ O $
Total payments Listed {column totals added) ..............ceneiriinniecesseinsiseenneens O & $ 9,000,000.35

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 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) 5737 : ) d W/\/j Date
EverGrid, inc. May 17, 2007

Name of Signer (Print or Type) Title of Signer {Print or Type)
David Anderson Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.252(c), {d), {e) or {f) presently subject to any of the disqualification provisions of Yes No
BLICH TUIB. oiitiiriicevriterr i vss s erassber s rresbere e s snascaeeatetesmeaesheebe s remte s b ebe e s mmnae s e s et et e bR R AL R AR S L e AL L e AL S e TS E TR S e s e

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied. |

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly |
autherized person.

Issuer (Print or Type} Signature S %‘”&Lﬁ/\ Date
EverGrid, Inc. OC May 17, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type}
David Anderson Chief Executive Officer

[}
instruction:

Print the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State
{Part B - ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C — ltem 1)

Type of investor and
Amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
(if ves, attach
explanation of
waiver granted)
(Part E — ltem 1}

State

Yes No

Series C
Preferred Stock

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

Series C Preferred

$9,000,000.35

N/A

No

co

CcT

DE

DC

FL

GA

Hi

KS

KY

LA

ME

MD

MA

MN

MS

MO

700696338v1
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APPENDIX

Intend to sell
to non-accredited
investors in State
{Part B — ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C — ltem 1)

Type of investor and
Amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(PartE —ltem 1)

State

Yes No

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

Ri

sC

SD

TN

TX

uT

VA

WA

wi

PR

END
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