7070572

A T

FORMD UN.. OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Waushington, D.C, 20549 Expires:
Estimated average burden
FORM D hours per responsc 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix I | Serial
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION l l

Name of Offering (O Check if this is an amendment and name has changed, and indicate change.)
An offering of 5.45% Convertible Notes due September 34, 2010 P

Filing Under (Check box(es) that apply): [JRule 504 [JRule 505 BRule 506 ([JScction 4(6) DUM
Typc of Filing:  [INew Filing OAmendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer P EST AVA“_ABLE COreY
Name of Issuer (O Check if this is an amendment and name has changed, and indicate change.)
TranSwitch Corporation

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Te..,
Three Enterprise Drive Shelton, Connecticut 06484 (203) 929.5810
Address of Principal Busincss Qperations (Number and Street, City, State, Zip Code) Telephone Number (Including Arcd Code)

(if different from Executive Offices)

Bricf Description of Business PHOCESSED

Designs and develops very targe scale integration (V1.51) high speed semiconductor devices.

Type of Business Organization
éiorporntion ’ O limited pannership, already formed O ciher (please specify): j) jUL 2 6 m
[0 business trust (3 limited partnership, to be formed TH OMS[ =
FITN

Month  Year FINANC!AL
Actual or Estimated Date of incorporation or Organization: 04 1988 & Actual (O Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must Fite: Al issuers making an offering of securities in reliance on an excmption under Regulation D or Section 4(06), 17 CFR 230.501 et seq. or 15 U.S.C.
T1(6).

When to File: A notice must be filed no later than 15 days after the lirst sale of sccurities in the offering. A novice is deemed filed with the U.S. Securities and
Exchange Commission (SEC}) on the earlier of the daie 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 dake it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washinglon D.C. 20549,

Copics 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
phatocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested.  Amendments reed only report the name of the issucr and offering, any changes
thereto, the information requested in Pant C, and any material changes (rom the information previously supplied in Parts A and B. Pan E and the Appendix need
ot be (iled with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used 10 indicate reliance on the Usiform Limited Offering Exemption (ULOE) for safes of sceurities in those stales that have adopted ULOE
and that have adopted this form. [ssuers relying on ULOE must file 2 separate nolice with the Securities Administrator in ¢ach state where sales are ta be, or have
been made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
nolice shall be filed in the appropriate states in accordance with staic law. The Appendix 1o the notice constituies o part of this netice and must be completed.

ATTENTION

in the npprupnntc states will not result in 3 Joss of the federal exemption. Conversely, failure to file the appropriate federal notice
giion uniess such exemptiong@predicatedgn the filing of o federal notice.

Failure 1o filg

£

cction of inform confdned in this form are not
SEC1 i 5 a current valid OMB contrel number. 1of9




A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the fellowing:

¢  Each promoter of the issuer, if the issucr has been organized within the past five years;

»  Each beneficial owrer 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 ecxccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
»  Each general and managing partner of parinership issuers.

Check Box(es) that Apply: [0 Promoter  [J Beneficial Owner &9 Exccutive Officer  [J] Director  [JGeneral and/or Managing Partner

Full Name (Last name first, if individual}
Das, Santanu, Dr.

Business or Residence Address (Number and Street, City, State, Zip Code)
TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06484

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

Full Natne (Last name first, if individual)
Chunrg, Theadore

Business or Residence Address (Number and Street, City, State, Zip Codc)
TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06484

Check Box(es) that Apply: [J Prometer [J Beneficial Owner [J Executive Officer  [{ Dircctor  [JGeneral and/or Managing Partner

Full Name (Last name first, if individual)
Boschulte, Alfred R.

Business or Residence Address (Number and Street, City, State, Zip Codc)
</o TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06434

Check Box(es) that Apply: [ Promoter [ Beneficiat Qwner [ Executive Officer [ Director  [JGeneral and/er Mariaging Partner

Full Namgc (Last namc first, if individual)
Hultzsch, Hagen, Dr.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/a TranSwitch Carporation, Three Enterprise Drive, Shelton, CT 06484

Check Box(es) that Apply: [ Promoter  [J Bencficial Owner [ Executive Officer [ Director  [[1General and’or Managing Partner

Full Name (Last name first, if individual)
Montry, Gerlad

Business or Residence Address (Number and Street, City, State, Zip Code)
</o TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06484

Check Box(es) that Apply: [ Promoter  [J Beneficial Owner  [J Executive Officer [ Director  [JGencral andfor Managing Partner

Full Namc (Last name first, if individual)
Pagos, James M.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o TranSwitch Corporation, Three Enterprise Drive, Shetton, CT 06484

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner [ Executive Officer & Dircctor  [JJGeneral and/or Managing Partner

Full Namc (Last name first, if individual)
Paladino, Alber1 E., Dr.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06484
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Check Box(es) that Apply: [0 Promoter  [] Beneficial Owner  [J Exccutive Officer

Bd Director  [JGeneral and/or Managing Partner

Full Name (Last name first, if individual )
van der Kaay, Erik H.

Business or Residence Address {(Number and Sireet, City, State, Zip Code}
c/o TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06484

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Exccutive Officer

-
[ Director  CJGeneral and/or Managing Partner

Full Name (Last name first, if individual)
Chen, Herbert

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

¢/0 Lattanzio Chen Management LLC, 650 Madison Avenue, 17th Floor, New York, NY 18022

{Use blanksheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ........... (] a
Answer also in Appendix, Column 2, if filing under ULQE.
2. What is the minimum investment that will be accepted from any individual? ..o v ivrcccrcnnniinn. § 1.000
Yes No
3. Does the offering permit joint ownership 0F 8 SINGIE UNIT oo ansssssnas s neeres B4 [

4.  Enter the information requested for each person who has been or will be paid or given, dircetly or indirectly, any
commission or similar remuneration for solicitztion of purchasers in connection with sales of securities in the offering.
1f a person 1o be listed is an associated person or agent of a broker ar dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. [f 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.

Thomas Weisel Partners LLC

Full Name {Last name first, if individual)
390 Park Avenue, New York, NY 10022

Business or Resident Address (Number and Street, City, State, Zip Code)
Mark Quinlan

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check “All States” or check IndIVIAUA STBLES) oo vovevrreaiiiriiisess s s s serasssessesss s sesersasssmeme sereesmemeneeesseseans stseseietentsn O All States
(AL] [AK] [AZ] {AR] [CA] (€Ol €T [DE] (DC] (FL] (GA) [HI)- (D]
(L] [IN] [14] [KS] [K¥] [LA] [ME]  [MD] [MA] M1 [MN] [MS] [MO]

[MT]  [NE]  [NV] [NH] [N3]  [NM]  XINY] [NC]  {ND] (CH]  [OK]  [OR]  [PA]
(R} [8C} [SD) [TN]  [TX] [UT] [VT] (VA]  {WA] (wWv] (Wi} {WY] [PR]

Full Name (Last name first, if individual)

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

Nume of Associated Broker or Dealer

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

(Check “All States” or check individual STBIES) 1.vvvierrreriiirenrinisssssssis s ssseesecssssecsetensssessessaeenrcsnreneere. L1 All 512168

(AL}  [AK] [AZ]  [AR] [CA] [CO) [CT] [DE] [DC) (FL]  [GA]  [HI]]  {ID]
(IL] [N [fA]  [KS] [KY] ([LA] [ME] [MD] [MA] ([MI] [MN] (MS] {[MO]
(MT)  [NE] [NV] [NH] [NJ]  [NM] (NY] [NC) [ND] [OH] [OK] [OR]  [PA]
(R} [5€1 (sb] [TN] (TX] (UT] [VT] [VA] [WA] ([WV] [WI] [WY] ([PR]

Full Name (Last name first, if individual)

Business or Resident 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” of check iNGIVIAUAL SEBIESY ... sessrsss s ssrresssesnsresessrrenseensesveresesnmenenes 1 ANl SLALES

[AL]  [AK] [AZ) [AR] [CA] [CO] [CT] [DE] (DC] (FL)  [GAl [HI]  [ID]

L) (N1 [IA]  [KS]  [KY] [LA] [ME] [MD] [MA] [Mi] [MN] [MS] [MQ)
[MT) [NE] [NV] [NH] [NJ] [NM] [NY] [NC] ([ND] [OH] [OK] [OR] [PA]
(R} [SC1 (8D} ITN] ([TX} [UT] [VT]  [VA] [WA] [WV] (Wl  [WY] ([PR]

(Usc blanksheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING FRICE, 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.” 1f the transaction is an cxchange offering, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

. Apgregate Amount
Type of Security Offering Price Already Sold |
DIEBE.....evi1evetsivserintreresseimtas i srase s s ees es eeeeea et a8 eems s e nb et s an st R et st e ae s ea s et an s et e s $ \
[J Commeon (J Preferred
Convertible Securities (inCIUAING WATTANIS) ...ovv.cecenrioeieesemsseeeeas s ssbs e caeess s sitsen $25.013,000" $25,013.000
Partnership INEIESTS . ..c...ov i et e ce e e e mene e e s eam e e $ g
Other (Specify ) ettt e et e et $ $
TOUAL .o vereeenrsrssssesmssneresss e seses s as b st R $.25.013,000 $25.013,000 |
Answer also in Appendix, Column 3, if filing under ULOE. |
2. Enter the number of accredited and non-accredited investors who have purchased securities in shis
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who bave purchased sccurities and the aggregate dollar amount of
their purchases on the total lines, Enter “'0" if answer is “none” or “zero.”
Apgregate
Number Dollar Amount
Investors of Purchases
Accredited Investors ....... e ers 4 $£.25013.000
INOT-BCCMEAIIEA INVESIONS ... ..ee e eereeeeece s e rer e te e et et e e ettt et e s s s s seeseer et mmmneanesresrenaasrnn 0 ) 0
Total {for filings under Rule 504 0nly) ..ot S
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of sccurities in this offering. Classify securities by type listed in Pant C -
Question |.
Type of Dollar
Type of offering Security Amount Sold
REGUIALION A oo e e e et e e e e e bbb ea s easessa e e 0 5 0
TN v e e e e b e e e en e pre et et b et e s 0 s 0.00
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
sccurities 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 expenditurc is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET ABENE'S FEES ..ovvviiirrrrnerriisirrnseesrses s nssssres s et ss rbvssessessse s s seesssrssenseassnsessess s nrennson - Os 0
Printing and ENraving COSta. it isttestes s e tsteene sttt sas e s nissne s et ceescmn e 0s 0

On July 6, 2007, TranSwitch Corporation (the “Company™), pursuant to separate exchange and purchase agreements, each
dated June 29, 2007 with certain holders of the Company’s 5.45% Convertible Plus Cash Notesgy due 2007 (“Existing
Notes™), completed its exchange of $21,246,000 aggregate principal amount of its Existing Notes for an equal
principal amount of new 5.45% Convertible Notes due September 30, 2010 (the “New Notes™) and issuance of an
additional $3,767,000 aggregate principal amount of New Notes for an equal amount of cash in a private offering

pursuant to Rule 144A under the Securities Act of 1933, as amended.
50f8




Accounting Fees ...

Eigincering FEes vovviieicrrcn e vnmsenisnnenns

Sales Commissions (specify finders' fees separately) ..

Other Expenses {(identify) Placerncnt Agent and Exchange Agent fees
Tl .o e b e n s s
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$1.560.000
$1,785,000




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
gr05s Proceeds (0 thE ISSUET.™ ..ot e rase e e e seesees e o ey s smssans st s s nmens

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, fumish an estimate
and check the box to the lefi of the estimate. ‘The total of the payments listed must equal the
adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b. above.

Payments to
QOfficers,
Directors &
Affiliates
PUICHISE G TER] C5IALE covnivisiisiieeireemssioe et eeeeieess et seeseeeeese e b e st s b b e e baaba ekt a 801 a s b eat s sasrsassbobarerire gs
Purchase, rental or leasing and installation of machinery and equipment ... Os
Construction or Icasing of plant buildings and facilities ..c.ocoivecvcrerrcose e v Os
Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or sccurities of another issuer pursuan: 10 a
Repayment of indeBtedness ...t eas et s s enns 0Os
WOPKINE CAPILRT ..ot sne st et nt st emm st esess s eeneanb s eaenasnnae e p s 0s
Other {specify): as
as
COLUMIN TOMIS c.oettiririrmirreenieir e s e asse s abe et saaes s bobb b et s areenea bbseshatasdsasranssabese stvetbasermnrnes s 0.00
Total Paymenis Lisied {COIMN [O115 AACAY. .......o..vvm oo e s ssssssstssemesesenens

$_23.228.000

Payments to
Others

as

Qs

as

as

Os
BD 521,554,775
R$1.673.225
gs

0Os
£3523,228.000

3 23.228.000

D. FEDERAL SIGNATURE

The issucr 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. Securitics and Exchange Commission, upon writien request

of its staff, the information fumished by the issuer to any non-accredited investor pursuant to paragra

(b}(2) of Ruie 502.

Issuer (Print or Type)
TranSwitch Coarporation

Py
Signalur?y 7
; / )

s

July] 7, 2007

Name of Signer (Print or Type)
Theodore Chung

Title of Signer (Prw
Interim Chief Financial Officer and Vice President

END

ATTENTION

Intentiona! misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001},
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