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[
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FORMD

NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION | |
DATE RECEIVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)

Series C Preferred Stock and underlying Common Stock issuable upon conversion thereof

SEn
Flling Under (Check box{es) that apply): [J Rule 504 [J Rule 505 & Rule 506 L] Section 4(6) “E"Mcessm 9
Type of Filing: (X1 New Filing [ Amendment Section

A. BASIC IDENTIFICATION DATA EER N & ,}m JAN 3 07is
1. Enter the information requested about the issuer o T T
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. THOMSON Washiﬂngn oC
FINANGIAL/‘Z i01

Active Semiconductors, Inc.

Address of Executive Offices {(Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
408) 735-1806

1270 Oakmead Parkway, Suite 310, San Jose, CA 94085 (408)
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) :
Brief Description of Business: Integrated Circuit Design Consultation ——
Type of Business Organization

B corporation [ limited partnership, already formed

[ business trust [ limited partnership, to be formed 08023707

Month Year

Actual or Estimated Date of Incorporation or Organization: I 0 3 , 1 0 I 4 l [ Actual [ Estimated

Jurisdiction of Incorporation 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 Fite: 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 fited with the U.S. 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: .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 coples 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 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 compieted.

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.

Potentlal persons who are to respond to the coliection of information contained in this form are
not required to respond untess the form displays a currently valid OMB contro! number
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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 vots 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: 3 Promoter [] Beneficial Owner B Executive Officer Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Huynh, Steven T.

Business or Residence Address (Number and Street, City, State, Zip Code): 1270 Oakmead Parkway, Suite 310, San Jose, CA 94085

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

Full Name (Last name first, if individual): Fu, Winston

Business or Residence Address {(Number and Street, City, State, Zip Code): 1270 Oakmead Parkway, Suite 310, San Jose, CA 94085

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

Full Name {Last name first, if individual); DeMiroz, Marco

Business or Residence Address (Number and Street, City, State, Zip Code): 3500 Alameda de las Pulgas, Ste 200, Menlo Park, CA 94025

Check Box{es) that Apply: O Promoter B Beneficial Owner 3 Executive Officer [ Director [} General and/or Managing Partner

Full Name (Last name first, if individual): Selby Venture Partners lI-A, L.P.

Business or Residence Address {Number and Street, City, State, Zip Code): 3500 Alameda de las Pulgas, Ste 200, Menlo Park, CA 94025

Check Box{es) that Apply: [ Promoter B4 Beneficial Owner [ Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual): W Capital Partners, L.P.

Business or Residence Address {Number and Street, City, State, Zip Code): One East 52™ Street, 5™ Floor, New York, NY 10022

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

Full Name {Last name first, if individual): Active-Semi International, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code): 1270 Qakmead Parkway, Suite 310, San Jose, CA 94085

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

Full Name {Last name first, if individual}:

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

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

Full Name (Last name first, if individual):

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

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer (] Director ] Genera! andfor Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):
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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? ...........cies d =
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any INdividual? ......c.occsc s $4.45
Yes No

3. Does the offering permit joint ownership of a single unit? ................... =< |}
4,  Enter the information requested for each person who has been or wﬂl be pald or given, dlrectly ar |nd|rectly

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 stale or states, list the name of the broker or dealer. If more than five (5) persons fo 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) N/A
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)............cccooi i e e e i e e [ All States
Ory Ok Omz OrKR OcA Ocol Ocn Ompe Qe OFL Ocea Om) Qoo
Om Oont Opal Oks) Ok OrAl OME] Omo) Omal Omy OMN) Omsy OMO]
Omn OMNE OMvl ONH ONg OWNv ONY] ONC) OINDp CI[OH] OO0kl O©OR] CIPA]
Ory Oiscy Osop AN OMmg Owum Opn Ova Owa Owv Owl Owy] OPR]
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)... [J Al States
Og Ok Ozl OlpR Orca OcCo] O] EI DE] Opcl OFL OIcA Ol o)
Oy O Opay Oxs) Okyl Oral OmMeE] Omo) OmMa; Omn OmNg Jms] O (o]
OmT Omwe OV ONA O O ONy) ONe) OWNe] O©H O©K O©Rl OFA)
Ory) Osc Oso O Omqg dwm Ot Ova Owa Owvr Own Owy] DIPR]
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)... [ Al States

Oy OrK Orz) DR O E][CO] EI[CT] EI[DE] D[DC] D[FL] A Orn 0o
Oog Oy Opa Oksl Okyl OrA OmMel Omop Oma Oy OmN O wms) O Mo
O OWNel On OnH Ong Onv OWNy; Ownel OnNop OoH Ok OIoR] LI PA)
OrRp O Oty Omn Oma Owun Owvn Owva Owa Owmwy) Own Owy] OPR)

(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.” 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

1T O PO F U PP TSPTOR PSPPI $ 749,999 $ 749,999

K Common X Preferred

Convertible Securities (iNCIUdING WaITANIS).....vivvrerre v et r e

Other {Specify) Jorenrrremeeneene e sne e esab et

$

PAINEISIP INMIEIESLS 1..ov.oevceecseeriiesresartsnaes s s st sesastsmesbesssssrnsssssrsassssessnssnsensesnsssssnssnteressisnanses 9 $
$
$

749,999 $ 749,999

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 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.”

Aggregate
Number Dollar Amount
Investors Of Purchases

ACCTROIIEA INVESIOIS . ..cvieeeeriiesserssstessersessestessestsraesessrasesnonsesaessssasessesensensesssssaseserssssesasssssaneesen 2 $ 749,999

Non-accredited INVESIONS ...t rre s s r e e st s s as s sr e pr s ss s aesn s enenes

Total {for filings under Rulg 504 only) .......ocmerinieeniiinei e
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 issuer, to date, in offerings of the types indicaled, 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 S05 <t e e e e e e e e bR

REGUITION A 1.oooeeiirerrritersseseeeesreane st etesee e see st e e s s bea s S ed s e eE e E e R e ST R e s e b AT o bR e b e b e s s s e e s rens

Rule 504

“w s (A |

B ] = | U P VPP FOPP POt

4, a. Fumish 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 issuer.
| The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

O

TrANSTEr AGENES FBES ..ovceviicriiire it rrreismsrsirns s rsnreerra s snss sre st s ans shesnme s e raee saesease s bass o4 s sea ke e ra e e s e s e e ngpeasis

PrntNG and ENGraving COBS ..u.vvuvrererreerereeeesserserssessessassssersssstoesssssesesssasesssnssssssmsssesresssnsssessacssssseseoneses L]

LEQAl FEES (SHMEIR) ...v.reveverrseesrisesssrssssseesesssessessasssssssssssenssrsssnssssbessssabastsrassnsisnsssessassssenssessessensessecrees L]

ACCOUNIING FEES .....ceviuseeietnivnserssieresrsssnsrssrassss sresss sasseesntosesenesessasseameresstssebatsas et rms st s s as et saameansna s O

ENGINEEMNG FEBS v oovviieriiirisiinsareiesesasresassassrassasrassseresssssssssentesscrenssesrenssemebbabssstsssmsssismsssssenssssassnsssns O

Sales Commissions (specify finders’ fees separately) .......ccvvviverviininniisn e e O

Other Expenses {identify) (filing fees})) [l 300

o A | | (¢ |8 |t 8

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

4 b. Enter the difference between the aggregate offering price given in response to Pant C—
Question 1 and total expenses fumlshed in response to Part C-Question 4.a. This difference is the

“adjusted gross proceeds to the issuer.”

5 Indicate below the amount of the adiusted 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, furish 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.

Salaries and feeS ... s
Purchase of real estate ...
Purchase, rental or leasing and instatlation of machinery and equipment..........
Construction or leasing of plant buildings and facilities....

Acquisition of other businesses (including the value of securltles mvolved |n thls
offering that may be used in exchange for the assets or securities of another issuer

pursuant to a merger...

Repayment of indebtedness ....................

Working capital ........cceeevvrervcrvirecsrnrecrnninnnns

Other (specify):

COUMN TOMAIS.....eie e e cerc s ar e e re st rr e s s s ser e e s brn e s bme s s rareees

Total payments Listed (column totals added) ..........ccccoovrericicrniiieienee

R OO0OOoORrROO ODOO0OOo0

s 719,999
Payments to
Officers,
Directors & Payments to
Affiliates Others
$ a $
$ o s
$ ] $
5 a $
$ 0O s
$ O s
$ B s 719,999
$ O s
$ O s
$ O s
= 719,999

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature
conslitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request ot 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)
Active Semiconductors, Inc.

Signature W

Date
Januaryz_’, 2008

Name of Signer (Print or Type)
Steven T. Huymh

Title of Signer (Print or Type)
CEO

ATTENTION

iEND

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