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UNITED STATES ____OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OVB Number: _ 3235.0076
Expires: April 30, 2008
Estimated average burden
FORM D hours per response....... 16.00
NOTICE OF SALE OF SECURITIES mﬁfEC USE ONLYW
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

N L L5
Name of Oi’f‘é{iﬁgpﬁé cif this is an amendment and name has changed, and indicate change.)
Note and Warrant Financing

Filing Under (Chetkrbox(es) that apply): ] Rule 504 [ ] Rule 505 [X] Rule 506 [] Section 4(6) [ ULOE

Type of Fiting:  [X] New Filing [} Amendment A

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (|| check if this is an amendment and name has changed, and indicste change.) 07085257
TZero Technologies Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)
455 W. Maude Ave., #100, Sunnyvale, CA 94085 {408) 358-5000
Address of Principal Business Operations (Number and Strecet, City, State, Zip Code) Telephone Number {Including Arca Code)

(if different from Executive Offices)

Brief Description of Business

Wireless Technology Company
Type of Business Qrganization |:]
corporation limited partnership, already formed D other (please specify):
D business trust D limited partnership, to be formed P ROCESSED

Month Year

Actual or Estimated Date of Incorporation or Organization: E Actual [:] Estimated DEC i ’ m

Jurisdiction of Incorporation or Organization: (Enter two-letter U,S, Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) THOMSON
[

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.\
77d(6).

When To Fiie: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities
&nd 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 Fife: U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Coples Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics 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
ULOQE and that have adepted 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.

Persons who respond to the collection of information contained in this form 1 of 6
SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB
control number.



" 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 partiiers of partnership issuers; and
*  Each general and managing pariner of partnership issuers,

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

Full Name {Last name first, if individual)
Krishnamoorthy, Rajeev

Business or Residence Address (Number and Street, City, State, Zip Code)
1229 Collins Lane, San Jose, CA 95129

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

Full Name (Last name first, if individual)
Narasimhan Subram

Business or Residence Address (Number and Street, City, State, Zip Code)
19425 Via Real Drive, Saratoga, CA 95070

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

Full Name (Last name first, if individual)
Dubey, P.K.

Business or Residence Address (Number and Street, City, State, Zip Code)
835 Mesa Court, Palo Alto, CA 94306

Check Box(es) that Apply: [ Promoter [_] Beneficial Owner [_} Exccutive Officer Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Federman, Irwin

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o U.S. Venture Partners VIII, L.P., 2735 Sand Hill Rd., Menlo Park, CA 94025

Check Box(es) that Apply: [ Promoter [ ] Beneficial Owner [ Executive Officer 4 Director {1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Rappaport, Andy

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o August Capital I11, L.P., 2480 Sand Hill Rd., #101, Menlo Park, CA 94025

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

Full Name (Last name first, if individual)
Schaepe, Christopher

Business or Residence Address (Number and Street, City, State, Zip Code)
455 W, Maude Ave,, #100, Sunnyvale, CA 94085

Check Box(es) that Apply: (O promoter [X] Beneficial Owner [] Executive Officer [[] Director  [J Generat and/or

Managing Partner
Full Name (Last name first, if individual)
August Capital 111, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
2480 Sand Hill Rd., #101, Menlo Pavk, CA 94025
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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 parmers of partnership issuers; and
®  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Lightspeed Venture Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
2200 Sand Hill Rd., Menlo Park, CA 94025

Check Box(es) that Apply: [ Promoter Beneficial Owner  {_] Executive Officer  [] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)
LS. Venture Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
2735 Sand Hill Rd., Menlo Park, CA 94025

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

Full Name (Last name first, if individual}
| OVP Venture Partners VII, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
1010 Market Street, Kirkland, WA 98033

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

Fuil Name (Last name first, if individual)
Cordial, Steve

Business or Residence Address (Number and Street, City, State, Zip Code)
455 W. Maude Ave., #100, Sunnyvale, CA 94085

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

Fuill Name (Last name first, if individual)
Hull, John

Business or Residence Address (Number and Street, City, State, Zip Code)
1010 Market Street, Kirkland, WA 98033

Check Box(es) that Apply: [J Promoter [_| Beneficia! Owner B3 Executive Officer  [] Director  [] General andior
Managing Partner

Full Name (Last name first, if individual)
Glasauer, Bernard

Business or Residence Address (Number and Street, City, State, Zip Code)
455 W. Maude Ave., #100, Sunnyvale, CA 94085

Check Box(es) that Apply: D Promoter D Beneficial Owner @ Executive Officer D Director D General and/or

Managing Partner
Full Name (Last name first, if individual}
Chan, Tzoyao
Business or Residence Address (Number and Street, City, State, Zip Code)
435 W. Maude Ave., #100, Sunnyvale, CA 94085
Jof6 Amerlcan LegaiNet, Inc.
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: B. INFORMATION ABOUT OFFERING

Yes No
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o ] X
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? ..........coovoierrererece e 3 N/A
Yes No
Does the offering permit joint ownership of 8 single UNI? ... s X O
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 “AII States" or Check Individual S1ates) . .. ot i i i e e e e et e e D All States
AL AR CA CO CcT DE DC FL GA HI D
D.L %m i DKS o U U % ) gm %Lm Eb o
D‘" EIN I E]L“ oo OOt O DOR i

DR] I:ISC DSD L__lTN

Full Name (Last name first, if individual)

DTX

=

I:IWI

DPR

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)

AL AK AZ AR CA Cco CT DE DC FL GA
D IL %[N [A KS E’(Y DLA E D A %M! %ﬂN
%T DNE %ﬂv %NH DNJ E\IM Y C D H DOK

D RI DSC DSD DTN

Full Name {Last name first, if individual)

[
3
e

....... ] All States
Hl ID
O

B

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

—Emmm—
S S e o

DTN Drx DUT |:,VT DVA DVA DVV DWI

(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 the answer is "none” or "zero." If the transaction is an exchange offering, check
this box [ ] 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
DIEDL o e e .§ 1,380,970.08 § 1,380,970.08
Equity .. 0.00 § 0.00
D Common D Preferred
Convertible Securities (including WAITANIS) ...cuereoreceereereecr e seesssaress s seeree s ss e enesten et $ 207:145-Sll $_ 207,145.51
PAFDIETSRIP IETESS 1.vuevvvvesesneesiscsses v esssresessssressssms s s b ssssss e ba bt ems s st e s bbb sttt $ 0.00 5 0.00
Other (Specify SOOI, 0.00 3 0.00
TOMAL oo eevoeee b e srass s oaes s e e s e seneenee s es et reesreeraeeaane st esanssans staeanee st s e et aaraesanaearas 3 ]’58891 15.59 hY 1,588,1 15.59
Answer also in Appendix, Column 3, if fiting 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 dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero."
Apgregate
Number Dollar Amount
[nvestors of Purchases
Accredited INVESIONS . ......oovv e 13 ¢ 1,588,115.59
Non-accredited [nvestors 0 $ 0.00
Total (for filings under Rule 504 only) $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, 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.
Type of Dollar Amount
Type of Offering Security Sold
RULE S05..oeecerecriri sttt eses s tvasas st st ees et seese s aes s satsatvra bt sass bbb e A RA L RRe b8 br e bbb et b1 pas b bmsR s bt s 5
REBUIBLION A .oerieertreerteressrer s e oet e s ras s eas e ers s s bbb s s b F s aes b ems e eas s E b e b eb s b st e seammnne b
RULE S04 oottt sseen e et s bt s s ba s e s nen bbb ns s b b e b s er s ee e s ansaraen $
TIOAL ... occocrr s ser et ree e seesa s e sr st e e b4 bbb een RS e bbb s et $
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 insurer.
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.
Transfer ABENE'S FEES ..o ene e e e b s st e s et ba e e O s
Printing and ENGraving COSS ..civmmiiiieniereiene s et ses st s easssssassse sesssbans e senssesnssesessassssess st eesevessesvasas
LEEAI FEES ..vvvvtvituiresereeeceeeevvereeressssssassssssessassanssssnssssssasseseseesnssssesssssasssssnsssnsssssassens ossassenssassssssasssmemeaseassmastasenssnssassens $ 5,000.00
ACCOUNLINEG FEES ..ot st b s bs 1 e e s b4 R e A b d o4 e et b emtean e smmsnbansshanbeten
ENBINEEITNE FEES. .. ittt st ea b bee et sens e stk b bra bbb sesesee s seasssrenneseseatstsasbsbensenmnsnns
Sales Commissions (specify finders' fees sEparately) ..ot rers et enesennes
Other Expenses (identify) Filing Fees oottt X s 600.00
TOUAL ot st as s e st ae b pre s AR e e et R et sea e sea R e A e R e erree et sers R e s rasasaees X s 5,600.00

No cash consideration was received for the issuance of the warrants; however, $207,145.51 cash consideration will be received upon exercise of the warrants.
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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 fumished in response to Part C — Question 4.a, This difference is the "adjusted gross

PFOCEEHS 10 thE ISSURE." ............oosvreusrenstessensensarsssres sttt et seb e s ssessesene s eneassssee st s et es s st sttt e ben s s 1,582,515.59

5. Indicate below the amount of the adjusted gross proceed 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 equal the adjusted gross
proceeds to the issuer set forth in response te Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
SAIATTES AN FEES ....oo itereseeeetessibrssiie ke tteeae ot ee e e e e e ee e e e e e resesasesesaseenseaenstsesnnesameeseenesamenemeneeeannenn Os Os
PUTCRASE Of FEAI ESEALE. .. .evverreemeeerirerieiieisienieeeeeaeeiess s sbarestaseinsaneresesasasmsnesssesieastnsasasassssssrnranratotess [:I $ D $
Purchase, rental or leasing and installation of machinery
AN SQUIPIMENT 1ovtvevrueirrciieerseree e resess st re e s vesreberrs s s sasseseassesensat s nas b sbdseasEssb s ees b et ene seAErase s bansasbnsr s b ensensase E] g |:| b
Construction or leasing of plant buildings and facilities ... e Os Os
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
ISSUET PUTSUANT 10 @ METEET) .ccuiiiririiieererseesie st see e se e s e sers b e st b e be e besbssbs s san e R e smeereeatersessaesnanserbeases Os W
RePAYMENT OF FAEDIEANESS ....vveevrerereriveiaeisssessisiieseeseesesesesesses e ee vt st b s sttt s eneeevesaen Os Os
WORKING CAPIAY ... cererisrerrasceesec et ee et bbb et bss b st bbbt s m st s aenenassasen Os B 5 1,582,515.59
Other (specify): s Os

...... Os s

COMUMN TOMAIS ... ceeoeeeesr s bssseesbe st eesseessseesssscessss s setsrnesesnesessessersaessesssssssesssssensssesssssssnarerseseees |d 8 0.00 $ 1,582,515.59
Total Payments Listed (column totals added) .....c.coooviniie it teseseseeseese e s 1,582,515.59
[ D. FEDERAL SIGNATURE

The 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,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502,

Issuer (Print or Type) Signature . Date

TZero Technologies Inc. zgyw WMW\’% November 28, 2007
Name of Signer (Print or Type) T’Cy of Signer (Print or Type) v

Rajeev Krishnamoorthy Président and Chief Executive Officer

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 1.S8.C, 1001.)




