-

257178

OMB APPROVAL
FORM D - UNITED STATES OMB NUMDET: 1 oeoeeeeeeeciiriraaese e eermnans
A SECURITIES AND EXCHANGE COMMISSION EXPIPES....ooooivvrneerenes e sarmmsrsnissss s
AN Washington, D.C. 20549 Estimated average burden
A . hours per reSponse ...
| L2 RICSNEDN FORM D
/// \\ NOTICE OF SALE OF SECURITIES SEC USE ONLY
7 Lt . . PURSUANT TO REGULATION D, Prefix Serlal
SO 20 0 p SECTION 4(6), AND/OR I |
2 //.;U,NIFORM LIMITED OFFERING EXEMPTION
NI e AN DATE RECEIVED
\f}\lda Fa i

Name of Offering h \(‘ch’éck if this is an amendment and name has changed, and indicate change.)

Private Placement of Series C Preferred Stock and Common Stock Issuable Upon Conversion

Filing Under (Check box{es) that apply}: [ Rule 504 O Rule 505 d Rule 506 [ Section 4(6) J ULOE

Type of Filing: & New Filing {J Amendment A
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer _

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) 07076001

Matisse Networks, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
: 650-938-5100

399 Bernardo Avenue, Mountain View, CA 94043

Address of Principal Offices {Number and Street, City, State, Zip Gode) | Telephone Number (ﬁtﬁﬁ Area Code)
(if different from Executive Offices) same as above MD
Brief Description of Business: Networking Equipment

AliG 2 4 2007

Type of Business QOrganization

& corporation 3 limited partnership, already formed [ other {please specify) THOMSON
[ business trust ] limited partnership, to be formed F!NANCIAH.
Month Year
Actuat or Estimated Date of Incorporation or Organization; | 1 I 0 I | 0 1 I B Actual [ Estimated

Jurisdiction of Incorparation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

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.5.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.5. 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.

Where 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 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 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 natice 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 unless 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 OMB control number

700768520v1 SEC 1972 (6/99) Page 1 of §



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: [ Promoter X Beneficial Owner [x] Executive Officer (X Director [ 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, Suite 110, Mountain View, CA 94043

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

Full Name {Last name first, if individual). Mathan, Samuel

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:  [] Promoter [ Beneficial Owner [0 Executive Officer B4 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:  [J Promoter [ Beneficial Owner [ Executive Officer [ Director (] General and/for Managing Partner

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

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

Check Box(es) that Apply: [ Promater O Beneficial Owner ] Executive Officer & Director (1 General andfor Managing Partner

Full Name (Last name first, if individual): Jarve, John

Business or Residence Address {Number and Street, City, State, Zip Code): 3000 Sand Hill Road, Bldyg, 4, Menlo Park, CA 94025

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

Full Name {Last name first, if individual): Merrill Lynch PCG, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code): 4 World Financial Center, FI 24, New York, NY 10080

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

Full Name (Last name first, if individual): Menlo Ventures Funds

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

Check Box(es) that Apply: [ Promoter B Beneficial Owner O Executive Officer O Director [ Generat andfor Managing Partner
Full Name (Last name first, if individual): Pacven Walden Ventures Funds

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 K Beneficial Owner O Executive Officer [ Director 1 General and/or Managing Partner
Full Name {Last name first, if individual). 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 issuer intend to sell, to non-accredited investors in this offering?...................... O =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any IndiviBUaI? ..........ccovvirnncn e 50.
Yes No

3. Does the offering permit joint ownership of a single Unit?.......... 0 =
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) Credit Suisse Securities (USA) LLC
Business or Residence Address (Number and Street, City, State, Zip Code} 650 California Street, 33™ Fl, San Francisco, CA 94108
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)...........ocooiii B4 All States
Oru O’K O’z OrR Oical Oco) Oen Owe Owel Ory diea Om) 0o
Om OeN Ora Oxs) OKy) O OM™E Omo) OmMma) O] Oy O ms) [J(mo)
Omm OME OWwvi OINE O Oy O[N] NG T IND] OloH) Okl O[eR OPA)
Oy Orsc Ol OmNg Omag Owun Ot Owval Owa) Omwv) 0wy Owy) OIPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assotiated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States).............ciimiiii i [ Al States
O1Ag OiAK Ozl OARE OICA) DECOI_ Owen 0Ofe Opel Ory Owa Ol Onn)
O O Opa Oks) OKyl Ora OmeE Omoy Oma O CIMN] D [MS) 0O mo]
Omm OINE] OMv; Owdp OMN Ov 0Nyl OINC) O(NDy OO [oH) D1[0K] OoR] (IPA]
Ory Oisc Orso) Oy Amx Own Owvn Ova Owa Omv] Owl 0wy O PR]
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).............cooi [ Al States
O,y Ork Otazl OR Oical O co) Oden [oe Oee) OiF OeAl My 0Ono
Oeg O Opa Oks) Oy OwrA O(Me] Omoy COMAL O M) O mN) O[ms] [1[Mo]
OmT OMNE Omvi OmNE Owg OWNv Oy Owe] 0oy OfoH) [ [0K] gOIor] Ofra)
Owry Cisel Owso) Qv Ox Own Ot Orvay DWA) O MW Omn Owy] OIPR]

(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 transaclion is an exchange offering, check this
box [C) and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

' Aggregate Amount Already
Type of Security Cffering Price Sold
DDA oo ee et er e tee e tre s et s e se et ee et b s bR R et e s bRt s ettt enn s sraterre D $
EQUELY .o v. vt ees s emeb e eom b sae bbb R R e SRR $ 45,523,250 $ 44,999,991
& Common [ Preferred
Convertible Securities (PromisSory NOTES)........c e st s e $ $
PARNEISHIP INTEIESES .......ovie.eeeeeceire e et b e $ $
Other (Specifyy ___ $ $
- T OOV PRSP SOR $ 45,523,250 $ 44,999,991
Answer also in Appendix, Calumn 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering 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 doliar amount of
their purchases on the total lines. Enter 0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEORET INVEELOS ...vevvereirereeeeaeeeeseseeases s rabsstsserearsareremssterensatiasshsteresae s e b e b e a e ae b sbe it an s ae e 14 $ 44,999,991
NOR-BOCTEOIEE TVESIOTS ..o ceoveeeereetsiiietetesteseraes e ressesescaseetessseeeesebteeeb s sraa bt ERaa a1 eAn bt ess b abeanbnssn 0 $ 0
Total (for filings under Rule 504 ONY) ... 0 $ 0
Answer also in Appendix, Column 4, if filing 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 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 Dollar Amount
Type of Offering Security Sold
RUIB BO5........ocvovrerrsenriecenereeemmsiinnns BSOSO $ 0
REGUIBHION Av...voveoceeaeesreessee et st essmeee s ss s s ssss s e 8 oSS $
Rule 504 $
TOLBY cvereevoseseesseseeeeseasssesstseastas et ssentasaesens e sesemeseasesdeseA SRR e e R eR RSt At e n e b n e $
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 lo 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.
TEANSTEE AGENTS FEES ....o..rrvoeerecerremisteisiorssssrs bt a1 8 e O $
Printing and ENGraving COoSES .....o.o i s O $
LBGAI FEES 1.vvv.vvvvimarerecesenesestsiasts et rrses s 4S8 T s O $
ACCOUNEING FEES....ov.cvoeeerecieesersvesecmr s s e eeett et ettt et et a st artar st rns e || $
ENQINEEANG FEES ......oercvuiorrreoeuereesemsiissesbsee s sasae s es e LRSS L O $
Sales Commissions {specify finders’ fees separately).............ocioi e O $
Other Expenses (identify) Filing Fees & Finders’ Fees X $ 2,764,860
TOMAL ot ities e eereee et OO OOV X $ 2,764,860
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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 fumished in response to Part C—Question 4.a. This difference is the $ 42,758,390

“adjusled gross proceeds to the ISSUBT.” ...

5 |ndicate below the amount of the adjusted gross proceeds to the issuerused 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 equal
the 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 BN FEBS .ot veevriressseereeeeesss s enetseee s soesressconsbesssra s as et B a $ o s
PUIChASE OF f8E1 BSTALE ..o eovresvererveeenteseeseneecereererereas o b s s s be s anss s O $ O $
Purchase, rental or leasing and instatlation of machinery and equipment......... O $ (| $
Construction or leasing of plant buildings and fagilities.............ccccvece i, a $ O ¢
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
PUFSUANE 0 8 MIBIGET) ..coocvenrrenriascnsrsmeisseessssnessant s eerbss bbb | $ 3 $
Repayment of iNdBBIEANESS .......ovivemieeeieeiise s st a0 $ ] $
VWOKING CAPIAL...voeereeeeremaciniirasmson it e e s O $ = $ 42,758,390
Other (specify): O $ O $
O $ 1 $
COIUMI TOMAIS . oeeeeeeeeisietstre et aeraten s sesar st st sm s rr st msanaee s ssa b s b s et O $ = $ 42,758,390
Total Payments Listed (column totals added}..... ..o X $ 42,758,390

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. K this notice is filed under Rule 505, the following signature

. constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upan 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 M’r\ Date
Matisse Networks, Inc. 4 August /O, 2007

Name of Signer (Print or Type) Title of Signer (Print or Tha})
Michael Johnson Chief Financial Officer
ATTENTION

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