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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OM_E‘ Number: 3235-0076

Washington, DC 20549 Expires: April 30, 2008

Estimated Average burden
FORM D hours per response 16.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, Pigxc USE ONI;:; 3
SECTION 4(6), AND/OR Py
UNTFORM LIMITED OFFERING EXEMPTION

% O\
Name of Offering  {; check ifthis is an amendment and name has changed, and indicate change.) 5@
Metalink Ltd. - Ordinary Shares

Filing Under (Check box(es) that apply): : Rule 504:  Rult 505 [X} Rule 506 : Section 4(6)\% mﬂ’;’ 9 2 Q\
2Ny

Type of Filing: [X]): NewFiling _: // Amendment
= uu

A. BASIC IDENTIFICATION DATA

Name of Issuer (: check if this i3 an atnendment and name has changed, and indicate change.}

Metalink, Lid.

1. Enter the information requested about the issuer \\186‘/®y

Address of Executive Offices (MNumber and Street, City, State, Zip Code) Telephone Number {Including Area Code)
Yakum Buosiness Park, Yakum 60972, Israel (972)(9) 960-5555

Address of Principal Business Qperations (Number and Street, City, State, Zip Code) Telephone Number (Includmg Arce Code)
(if different from Executive Cifices)

Brief Description of Business
Sell digital subscriber line (DSL) chipsets used by manufacturers of telecommunications equipment and design
and develop high-throughput wireless local area network (HT-WLAN) chipsets.
Type of Business Organization - — PROCE SSE
: [X] corporation : limited partnership, already formed : other (please specify):
: business trust : limited partnership, to be formed
geP 17 2007
Month Year j SON
Actual or Estimated Date of Incorporation or Crganization; 0} 9 9| 2 X Actual HNANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service Abbreviation for State:
CN for Canads; FN for other foreigl_jurisdiction) F N
GENERAL INSTRUCTIONS
Federal:
Who Must 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.S.C,

T7(5).
When to File: A notice must be filed no later then 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 receivid by the SEC ot the address given belaw or, if received ot that address after the date on which it
is due, on the date it was mailed by United States registered or centified mail te that eddreas.

Where to File; U.S. Sccuritics 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 manuelly signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signanrres.

Information Required: A new filing must contain oll 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 Fre: There is no federa! filing fee.

State:
This notice shall be used to indicate reliance an the Uniform Limited Qffering Exemption (ULOE} for sales of securitics in those statey that have adopted ULOE

and that have edopted 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 shal] 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 uness 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

securitics of the issuer;
+ Each executive officer and director of corporate issugrs and of corporate general and managing parmers of partmership issuers;

and

+ Each general and managing partner of partnership issuers.

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

Full Name (Last neme first, if individual)
Shukhman, Tzvi

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

C/o Metalink Ltd. Yakom Business Park, Yakum 60972, Israel
Check Box(es) thet Apply: [ ] Promoter :{X| Beneficial Qwner :[ ] Executive Officer [X] Director { ] General and/or Managing

Partner

Full Name (Last name first, if individual)
Rozenberg, Uzi

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

C/o Metalink Ltd. Yakum Business Park, Yakum 60972, Israel
Check Box(es) that Apply: { ] Promater :[ | Beneficial Owner {X] Executive Officer []Director [] General and/or Managing
Partmer

Full Name (Last name first, if individual)
Ben-Bassat, Itzik :

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd. Yakum Business Park, Yakum 60972, Israel

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

Full Namg (Last name first, if individual)
Pereg, David

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd. Yakum Business Park, Yakom 60972, Israel

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

Full Name (Last neme first, if individual)
Ruhama, Yuval

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd. Yakom Business Park, Yakum 60972, Israel

2.
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Check Box{es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer [ ] Director [ ] General and/or Managing
Partner

Full Name (Last name first, if individual)
Volinskey, Barry

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd, Yakuem Business Park, Yakum 60972, Israel

Check Box({es) thet Apply: [] Promoter [] Beneficial Gwner [X] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Hortig, Liat

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd. Yakum Business Park, Yokum 60972, Israel

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

Full Name (Last name first, if individual)
Algazi, Bentsi

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd, Yakum Business Park, Yakum 60972, Israel

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

Full Name (Lest name first, if individual)
Ashri, Yaron

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd. Yakum Business Park, Yakum 60972, Israel

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

Full Name (Last name first, if individual}
Shenhar, Efi

Business or Residence Address {Number and Street, City, State, Zip Code)
C/o Metalink Ltd. Yakum Business Park, Yakum 60972, Israel

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

Full Name (Last name first, if individual)
Barak, Gideon

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metaliok Ltd. Yakum Business Park, Yakum 60972, Israel

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

Full Name {Last name first, if individual)
Zeldis, Naama

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd. Yakum Business Park, Yokum 60972, Israel

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

Full Name (Last name first, if individual)
Markee, Joe

Business or Resldence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd, Yakum Business Park, Yakum 60972, Israel

Check Box(es) that Apply; [] Promoter | ] Beneficinl Owner [ ] Executive Officer [X] Director [ ] General and/or Managing Partnet

Full Name (Last name first, if individual}
Bar-El, Meir

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Metalink Ltd. Yakum Business Park, Yakum 60972, Israel
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B. INFORMATION ABOUT OFFERING

Yes No
[.  Has the issuer sold, or does the issuer intend to seil, to non-sccredited investors in this offering?............cooersmnrrerssesneees : X
Answer also in Appendix, Cotumn 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual ... e teerr e $ NA
Does the offering permit joint ownership of a single unit?.............. Yes No
X :
4.  Enter the information requested for cach 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 i3 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 morc than five (5) persons to be listed are associated persons of such a
broker or dealet, you may set forth the information for that broker or dealer only.
Full Name (Last narme first, if individual)
Lehamn Brothers
Business or Residence Address (Number and Street, City, State, Zip Code)
745 7th Avenue, New York, NY 10019
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) ...... :All States
[AL] [AK} [AZ] [AR] [€A] [©O] [CT) [DE] DC] {FL] (GA] WD (D]
L] INp [1A] [KS] [KY] [LA]  [ME] [MD] MA] M1 [MN]  [MS] [MO]
[MT} [NE] [NV] {NH] N ™M) [NY] [NC] [ND] (OH]  [OK}  [OR] [PA]
[RI]  [8C] [SD] [TN] (Tx] [ [v1] (VA] [wA] wvl  [w]] iwY] [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associnted Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicil Purchasers
{Check “All States” or check individual States) ...oveeisscorne AL States
[AL] [AK] [AZ]. [AR] [CA] [€O]  [CT] [DE] (DC] [FL] [GA] [HI] [ID]
L) [N]  [1A] [KS] [KY] [LA]  [ME} {MD] MA] M [MN]  [MS5] [MO]
MT] [NE] [NV] (NHI] Nl (NM] [NY] (NC] (ND] [CH]  [OK] [OR] [PA]
[RI]  [SC} [SD] [TN] (rx] {UT] [VT] [VA] [WA] (wv] W] (WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect, City, State, Zip Code)
Name of Associated Broker of Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” of Chock INGIVIANAY STAIES) ... ..ot trisvemsecesiemseren i s s s saf sobensbs s rtsss s s sbrtr P s bees bmreasonesns e etaRbet pemetsant AN Siates
[AL] [AK] (AZ] [AR] [CAl [CO]  [CT] (DE] (Cl (FL] [GA]  [HI)  [ID]
(iL] [N} [1A) [KS] [KY] [LA]  [ME] (MD] IMA] M1] IMN]  [MS]  IMO)
(MT] [NE] [NV] (NH] N (Ml [NY) (NC1 (ND] fOH]  [OK] {OR] ([pa]
[RI}  [8C] ([SD] [TN] (TxX] (v (V7] [VA] [WA] (wv]  [wi) (WYl [PR]
-5-
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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 siready
sold. Enter “0™ if answer is "none™ or “zero.” If the transaction is an exchange offering, check this
box 0 and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged,
Type of Security
Pebt

EQUity....ooeceeesrernscsniinsns

Common

X}

Convertible Securities (including warrants)....

Partnership IICESSIE L, . e rrrens s sersss e e reens
Other (Specify )

Total
2,  Enter the number of eccredited and non-accredited investors who have purchased securities in this

offering and the agpregate 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."”

Accredited Investors

Non-Accredited [nvestors

Total {for filings under Rule 504 only)....rvercnrmmsisinmmrmmsssresrn

3. Ifthis filing is an offering under Rule 504 or 505, ¢nter 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 securitics in this offering. Classify securities by type listed in Part C-Question 1.

Type of Offering

RULE SOF . ot inmistssisecn e i1 e e sreses s b0 8 i b e A5 1 bd 4 e g 58 28 b et 40 e cm b et s 104 s asenn omse s p e rae

Regulation A....

Rule 504......,

Fumish a statement of all expenses in connection with the issnance and distribution of the
seeurities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to futunz contingencies. If the amount of an expenditure
is not known, fumish an estimate and check the box o the left of the estimate,

4, a

TERNSIET ARENI"S FOES ooumrmceerrmssiemcecs st srsssten s caessssnsstamine s s ssssnase s soss s an s spatsnsmse s £ asbass s

Printing and EDIAVING COSIS vuimmmrimirmmsrreresssrersossreersess sorsessessssssessaseriss sossssass sesarsesest o smsss ssssesosass seers sessssessesamsossoreer

Legal Fees tereas e AR 2R A48 A R SR R AR e AR AR R

Accounting Fees..

Sales Commission (specify finders’ fecs separately)*(including legat fees)
Other Expenses (IIENLIF)] ... cnireirermenscissiriiss i sersssssssissssseseesess sersssss sesassarmssses et 1654 senst e ess sesss sensbsses e se smms e

Total ..... e ey bR SRy AR rLL P v

62190131

Aggregate Amount Already
Offering Price Seld
$ $
$15.200,000 $19,200.000
$6.400.000 50
L31] 10
30 $0
$258,600,000 $19.200,000
Aggregate Dollar
Number Amount of
Investors Purchases
14 $19,200,000
3
s
Type of Dollar Amount
Security Sold
5
s
$
X1 52,000
X $2,000
[X]  $70,000
(X1 $4,000
$1,108.000
30
X $1,186,000




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 | and total expenses furnished in response to Part C - Question 4.a.
This difference is the “adjusted gross proceeds to the JSSUEr." ...veevseuserinsmiennssssines $24,414,000

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 cqual the adjusted gross proceeds to the issuer set forth in response
to Part C — Question 4.b above.

Payments to
_Officers,
Directors, and
Affitintes Payments to Others

SAIANES A1 TEEY ettt e et et ey ettt g S e e et et e $ P8
Purchase of real estate ..........., . i< rreesrart sensassasne a et ane s snnare e enson s 5
Purchase, rental or leasing and installation of machinery and equIpment.....cmmirmemmmenens + 8 $ .
Construction or leasing of plant buildings and facilities...... L3 b3
Acquisition of other businesses (including the value of securities mvolvcd in l1115 offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger)..... b $
Repayment of indebtedness ........ . R . s
Working caplal ... s s s esrer st 5 3

Other (specify): For general corporate purposu, including research and

developments, capital expendifures and working capital $ M

S : $24.414.000
$ : $24,414,000
$24,414,000

COlUmn TOLBIS ..o it irem e serr e tosbemsemsrnss s eraes e stabeintsue searesionteen

Total Payments Listed (column totals added) et rerans

D. FEDERAL SIGNATURE

The issuer bas duly caused this notice 1o be signed by the undersigned duly authorized person. 11 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 jtg 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 T Date
Metalink Ltd. %;:T August 22, 2007

Name of Signer {Print or Type) Title of Signer {Print or Type)
Yaron Malka General Counsel
ATTENTION

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




