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UNITED STATES OMB APPROVAL
FORM D % SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

‘ Washington, D.C. 20549 . :
\ aenington Expires: April 30, 2008
Estimated average burden

?ROGESSEﬁ - \/ FORM D hours per response....... 16.00

N Y NOTICE OF SALE OF SECURITIES _SECUSE ONCY__
N N PURSUANT TO REGULATION D, | (o
ON\ AN SECTION 4(6), AND/OR DATE RECEIVED

F\NN“ UNIFORM LIMITED OFFERING EXEMPTION

Name 0f0ff:ring([] check if this is an amendment and name has changed, and indicate change.)
Series B Preferred Stock Financing

Filing Under (Check box{es) that apply): ] Rule 504 [] Rule 505 [X] Rule 506 [[] Seetion 4(6) [JULOE

Type of Filing: E New Filing D Amendment _

A. BASIC IDENTIFICATION DATA .
1. Enter the information requesied about the issuer
indicate change.) 08020903

Name of lssuer (D check if this is an amendment and name has changed, and indicate change.

NComputing Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephane Number {Including Arca Code)
} Lagoon Drive, Suite 110, Redwood City, CA 94065 650-594-5800

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Cudc)
(if different from Executive Offices)

Brief Description of Business

Manufacture and distribute products that utilize the Personal Computer sharing technology to worldwide markets SHC
Mail Prqqessm@

Type of Business Organization

corporation D limited partnership, already formed D ather (please specify): N 0% mea

D business trust D limited partnership, to be formed M
Monih Year : ‘ e
Actual or Estimated Date of Incorporation or Organization: E Actual E] Estimated Washlngton.
Jurisdiction of Incorporation or Orgenization: (Ente: two-lctter U.S. Postal Service abbreviation for State: 'ﬁ@ﬂr -
CX for Canada; FN for other foreign jurisdictian) E

GENERAL INSTRUCTIONS
Federal:

Who Must File: Alt issuers making an offering of sceerities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(65).

When To Fife: A notice must be filed no later than | 5 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Seccurities
and Exchange Commission (SEC) on the earlier of the date it is reczived by the SEC at the address given below 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 certified mail to that address.

Where To File: U.8, Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) capies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must bc
pholocopies of the manually signed copy or bear typed or prinied signatures.

Information Required: A new filing must contain al' information requested, Amendments aced only report the name of the issuer and offering, any changes
thereto, the information requested in Pant C, and any imaterial changes from the information previously supplied in Parts A and B. Part E and the Appendix need
net be filed with the SEC,

Filing Fee: There is ao federal filing fec.

State:

This notice shall be uscd to indicate reliance on the Uniform Limited Offering Exemption (ULCE) for sales of securities in those states that have adopted
ULOE ond that have adopled this form. Issuers relying on ULOE must file a separaic notice with the Sccuritics Administrater in ¢ach stale where salcs
are to be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a te in the proper amount shall
accompany this form. This notice shall be filed in the appropriale 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 :tates 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 predictated on the
flling of a federal notice.

Persons who respond to the collection of information contained in this form 1 of 9
SEC 1972 {(5-05) arc not required to respond unless the farm displays a currently valid OMB
contrel number, Amaerican LegaiNet, Inc.
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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;

s Each beneficial owner having the power o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sceurities of the issuer.

s Each exccutive officer and director of comporate issucrs and of corporate gencra! and managing partners of partnership issuers; and

«  Each general and managing partner of pertnership issuers.

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

Full Name (Last name first, if individuat)

Song, Young G.

Business or Residence Address {(Number and Stree:, City, State, Zip Codc)

1 Lagoon Drive, Suite 110, Redwood City, CA 94065

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

Full Name (Last name first, if individual}

Dukker, Stephen A.

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

I Lagoon Drive, Suite 110, Redwood City, CA 94065

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

Full Name (Last name first, if individual)

Maier, Klaus

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

1 Lagoon Drive, Suite 110, Redwood City, CA 94065

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

Full Name (Last name first, if individual)

Scale Venture Meanagement II, LLC

Businzss or Residence Address (Number and Street, City, State, Zip Codc)

950 Tower Lane, Suite 700, Foster City, CA 94404

Check Box(es) that Apply: (] Promoter [ Beneficial Owner [ ] Executive Officar B4 Dircctor  [J General andfor
Managing Partner

Full Name (Last namc first, if individual)

Jones ITI, James J.

Businzss or Residenee Address (Number and Strett, City, State, Zip Code)

950 Tower Lane, Suite 700, Foster City, CA 94404

Check Box(es) that Apply: [} Promoter [_| Beneficial Owner [] Exceutive Officer B4 Director [ General and/or
Managing Partncr

Full Name (Last name first, if individual)

Herb. Robert R

Businzss or Residencee Address {Number and Streit, City, State, Zip Code)

950 Tower Lane, Suite 700, Foster City, CA 94404

Check Box(es) that Apply: [ Promoter  [X| Beneficial Owner [] Exccutive Officer [] Director [ ] General zndfor
Managing Parrer

Full Name (Last name first, if individual) .

Daehong Technew Corp.

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

Attention: WanHo Park, Panpo-Dong 746-8, Scocho-Gu, Seoul, South Korea

(Usc blank shect, or copy and usc additional copies of this sheet, as neeessary) m"u"?ctﬂﬁém'?m
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issucr, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to volc 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 coporate issucrs and of corporate general and managing partners of partnership issuers; and

s Each general and managing partner of pertnership issvers.

Check Box(es) that Apply:  [_] Promoter [ Beneficial Owner ] Exccutive Officer  [X] Director

O General andfor
Managing Partner

Full Name (Last name first, if individual)
Montgomery, H. DuBose

Business or Residence Address (Number and Streer, City, State, Zip Code)
c/o Menlo Ventures, 3000 Sand Hill Road, Building 5, Suite 100, Menlo Park, CA 94025

Check Box(cs) that Apply: I:l Promoter Beneficial Owner [:! Executive Officer - |:| Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Kim, Dong Kwan

Business or Residence Address (Number and Street, City, State, Zip Code)
Yeoksam-Dong 618-3, Kangnam-Gu, Seoul, South Korea

Check Bax(es) that Apply:  [_] Promater Beneficial Owner  [] Executive Officer  [] Director

{3 General and/or
Managing Partner

Full Name (Last name first, if individual)
MV Management X, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Codc)
c/o Menlo Ventures, 3000 Sand Hill Road, Building 5, Suite 100, Menlo Park, CA 94025

Check Box(es) that Apply: (7] promoter [ Beneficial Owner  [] Executive Officer [ Director

] General and/or
Managing Partner

Full Name (Last name first, if individual)
Kim, Jung Il

Business or Residence Address (Number and Strext, City, State, Zip Code)
Dongjin Officetel 311, Gwanyang 2 Dong 1 11-10, Dong-an G, Anyang, South Korea

Check Box(cs) that Apply: [ Promoter E| Beneficial Qwner [:] Executive Officer D Director

[0 General and/or
Managing Partner

Full Name (Last name first, il individual)

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

Check Box(es) that Apply: D Promoter E| Beneficial Owner  [] Exccutive Officer  [[] Director

E] General and/or
Managing Partoer

Full Namg (Last name first, if individual)

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

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

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Busincss or Residence Address (Number and Stret, City, Siate, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary) Amarican LegalNat, Ing,

lofll
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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? ..o

Answer alse in Appendix, Column 2, if filing under ULOE.

2. What is the mirimum investment that will bz accepted from any Individual? ... s

3. Does the offering permit joint ownership of a single unit? .

Enter the information requested for cach person who has bccn or wnll bc paxd or gwcn dlrcctly or mdtrcctly, any
commission er similar remuneration for solicitation of purchasers in connection with szles of securities in the offering. .

If a person to be listed is an associated perser 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 anly.

Full Name (Last name first, if individual)
None

Yes No

O X
5 0.00

Yes No

Busincss or Residence Address (Number and Stre« 1, City, State, Zip Code)

Name of Associated Broker or Dezler

States in Which Person Listed Has Solicited or Int2nds to Solicit Purchasers

{(Check "All States” or check individual Sites) .. ... .. .. e e
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Full Name (Last name first, if individual)

..... D All States
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Business or Residence Address (Number and Strect, City, State, Zip Code)

Name of Associated Broker or Dezler

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

(Check "All States” or check individual SEItES) . . ..o oo i e e
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Full Name (Last name first, if individual)

K
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H|E

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

Name of Associated Broker or Dealer

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

(Check "All States” or check individual SERES) . . ..o v e
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(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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.” [f the transaction is an exchange offering, check
this box [J and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.
Aggregate Amount Alrcady
Type of Security Offering Price Sold

DIEDE....ocvvusscsesssnnsssnsssmasmssssses s ssssssins s s s e et 0s 0
EQUILY covvsmvrsssesseerssssissonssssssssssssssmssssssssmsssesssssseessssesns .. § __ 30,000,001 s __ 25,000,001

D Common [X] Preferred
Convertible Securities (CIUGING WATFANIE) ..vvvvueveermressssisssssmssssi s ssssssssssssssssssssssssssssssssosin s 0s 0

PArNErshiD INLETESIS ....coccuueerereere e eeerere e enscares e sere s eress s res s s 4 ssr s bt e s s s s s e e 5 0s 0
Other (Specify OO s 0s 0
TOUL. ettt st senaereeis enasessseesbnocseam e s s Rt b e et e sr et b et sennenre 30,000,001 § 25,000,001
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchaszd securitics and the aggregate dollar amount of their
purchases on the totat lines. Enter *0* if answer is "none* or "zero.”
Aggregate
Number Dollar Amount |
Investors of Purchases

(=]

ACCTEAIE IIVESIOTS coovviiicieiiriieetatiit e st mees s s emsaes e teasa s sosesassmsstsns b ronaantesensabensrasensannren

NON-ACCTRAIE INVESIONS oiveie i vre et rerer v er s srsers s s b s s ra e 18 b s bb s st ses e semsmn s mem smeereesrmanmnen

"t A o3

(=]

Total (for filings under Rule 504 only)

Answer also in Appendix, Column 4, if filing under ULOE.

3. [fthis filing is for an offering under Rule 504 or 505, cnter the information requested for all securities
sold by the issuer, to datc, 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 |,

Type of Dollar Amount
Type of Offering Security Sold

REBUIBLION Ao it s e e e e e e e et srea s s ra e e

TOM) .ot e srrsses st e s s bbb s ses s e s esreas s e R oRR PR A ba e b rE R R ane SRR b ana e ta et 0

4 2. 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 1o future contingencies. If the amount of an expenditure is
rot known, furnish an estimate and check the box to thz left of the estimate.

Lo T B S ]

TrANSTET ABCNE'S FOES .ottt rrn sttt s e bbbt b sea e s sat e bt ara e eas s et (s
Printing and ENraving COSS ...ttt cetce e resase s stessesesesssess s sssnbnsres ressess s smssstastssstsses bomsmnonsn

L)

90,000
ACCOUNTINEG FEES ... e rr e ames e e st rrasns s s sas s
Engineering Fees. . i rrmsainmessisnsssesessssssssessssn tesssmssssssemsnssnseas
Sales Commissions (specify finders' feos separately) veoermmmmioceenn
Other Expenses (identify)
OO, eevvveceeversarssiessbevsrmsasse b et ceestes 50 b58 884008 L et v e em s oo e et et et 1ot e eestr et et se st e X s 90,000

4 of 9 Amarican LegaiNoy, Inc.
‘www.USCountForms .com




o«

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregite offering price given in response to Part C — Question |
and total expenses furnished in response to Purt C — Question 4.a. This differcnce is the "adjusted gross

PPOCEEAS 10 LhE TESUET." ..cevvvrsimiessrirrscrsenrs s st rssess oo snnssrsnsse s b smasbs sesssbemanessees semaes 40 e be b s st eE e $__ 29,910,001

5. Indicate below thc amount of the adjusted gross proceed 1o the issuer uscd or proposcd to be used for
cach of the purposes shown. If the amount for any purposc is not known, furnish an estimate and
check the box o 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
Salaries and fees. ..o e e [:I $ D S
PUTCRESE OF FEA] ESIALE ... e.oveeesereeeeeeres e seeeeseensensesseesassssesssassesessesatssssesssessssssessesssssssosssseansssennne | 8 Os
Purchase, rental or leasing and installation of machinery
and CQUIPIMENt uevsr.veeerneeereeemine, e ettttts AR RA A AR 14 AL AR AR RS A AR R AR ARttt R RR SR 101 Os s
Construction or leasing 6fplant buildings and facilities o Os Os
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the asscts or sccuritics of another
ISSUCKT PUISUANT 10 B IMCTBLT} cuerirvisirirsrrmiens seasersesssissinssmmensssssassores crasises st etesabbsatans st sasesassassbesnanasss Os Os
Repayment of iRdebtedness ... e e Os Os
“WOrking Capital..ccereeereceenceenienicasecien st b b SRepeenre (s Os
Other (specify): s s
...... Os Os
COMUMM TOAIS oovevre oot ssessssssn sesssses e st s st s s s sssssssessss s spsssssssssmsnssssesssssnsresssanenneeses || § 0 s 0
Total Payments Listed (column totals added). ..o e D 5 0

[ D. FEDERAL SIGNATURE

The issuer has duly caused this nctice to be signed by the undersigned duly autherized person. If this noiice is filed under Rule 505, the following
signature constitutes an undertaking by the isseer 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 Rulc 502.

Issuer (Print or Type) Signaturc Date
NComputing Inc. %’7 ; o~ o JanuaryZ, 2008
Name of Signer (Print or Type) Title of Signer (Print or Typc)

\(()u/(g G- gon(? Presid et 5 cCo0

ATTENTION

Ententional misstatements or omissions of fact constitute federal criminal violations, (See 1§ U.S.C. 1001.)

50f9 ' Americzn LogaiNet, Inc.
www.USCourtForms.com




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

3

Type of security
and aggregate
offering prize
offered in state
(Part C-Item 1)

Type of invester and
amount purchased in State

(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non- Accredited
[nvestors

Amount

Yes No

=

&

CA

Series B Prefeired
Stock
25,000,00t.

25,000,00110

Co

DE

DC

FL

GA

HI

ID

KY

LA

ME

MD

MA

MI

MN

MS

7 o0f9

Amasrican LegaiNet, Inc.
www.USCourtFarms.com




APPENDIX

Intend to sel
10 non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and apgregite
offering prize
offered in stite
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Non- Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

MO

MT

NE

NV

NH

NJ

5|%|2

ND

OH

OK

OR

PA

Rl

SC

SD

5

WA

AiAY

Wi

Bof§

American LegalNat, Inc,
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APPENDIX

1 2 3 4 5
Disqualification
Type of secuity under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) {Part C-Item 1} (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non- Accredited
State] Yes No Investors | Amount Investors Amount Yes No
wY
PR
Amarican LagaiNet, Inc.
8 of 9 www. SCourtFomms.com




