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FO RM D UNITED STATES OMB APPROVAL
Gy . SECURITIES AND EXCHANGE COMMISSION OMB Number: 3735-0076

Mail Prct::c’:*;ssing Washington. D.C. 20549 " |Expires: [May 31,2008 |
Section Estimate
FORM D hours perrespanse. .. ... 16.00

AY 152008 NOTICE OF SALE OF SECURITIES SEC USE ONLY _
PURSUANT TO REGULATION D, et e
Washindgton, DC SECTION 4(6), AND/OR DATE RECEIVED
) UNIFORM LIMITED OFFERING EXEMPTION l l

Name of Offering ([ ] check if this is an amendment and pame bas changed, and indicate change.)

Filing Under (Check box(es) that apply):  [] Rule 504 [7] Rule 505 [7] Rule 506 [ Section 4(6) [] ULOE PROCESSED

Type of Filing: [ New Filing [/] Amendment
A. BASIC IDENTIFICATION DATA MAH%—ZGBB_

1.  Enter the information requested about the issuer THQMSGN‘REUIERS
||

Name of [ssuer D clieck if this is an amendment and name has changed, and indicate change.)

EDSA Micro Corporation

Address of Executive Offices (Number ond Street, City, State, Zip Code) Telephone Number (Including Area Code)
16870 Wesl Bernardo Drive, Suite 330, San Diego, CA 92127 (B58) 675-9211
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Type of Business Organizalion ” I” II ”I IIII Il
] corporation [] limited partnership, already formed [} other {please st 08048163

[[] business trust [[] limited partnership, to be formed

Month Year
Actual or Eslimated Date of Incorporation or Urganization:  [{[{] [OI4] [ Actual  [7] Estimated
Jurisdiction of Incorporation or Organization; (Enter twa-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al issuers making an offering of securitics in reliance on an exemption under Regulation T or Section 4(6), 17 CFR 230.501 e15¢q. 0r 15 11.8.C.
77d(6).

When To File: A notice musl be filed no later than 15 days afler the first sale of securities in the ofTering. A nolice is deemed Gled with the U.S. Securities
and Exchange Commission (S8EC) on the eartier of the date it is received by the SEC at 1he address given below or, it received at that address afier the date on
which it is duc, on 1he date it was mailcd by United States registered or ecrtificd mail to that addrcss.

Where To File: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Cupies Required: Eive (5} copigs of this notice must be filed with the SEC, one of which must be manually signed, Any copics not manwally 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 F and the Appendix need
not be filed with the SEC.

Filtng Fee: There is no federal filing fee.

Statc:

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 adopted this form. Issuers relying on ULOLE must file a scparate notice with the Securitics Administrator in each state where sales
are 1o be, or have been made. If 2 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 e filed in the appropriate siates in accordance with state law. The Appendix ta the notice constitutes a part of
this noticc and must be completed.

ATTENTION
Failure 1o file notice in the appropriate states will nol result in a loss of lhe lederal exemplion. Conversely, {ailure to lile the
appropriale federal nolice will not result in a loss of an available state exemption unless such exemption is predicialed on the
liling ol a lederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays & currently valid OMB control number. 1 of 9
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. e Each promoter of the issuer, if the 1ssuer has been organized within the past five years;
*  Each beneficial owner having tie power W vole or dispose, or direct (e vole or dispusition of, 10% or mure of u class of equily 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 [ Beneficial Owner  §7] Executive Officer Director [1 General and/or
Managing Partner

Full Name (L.ast name first, if individual)
Mark Ascolese

Business or Residence Address  (Number and Street, City, State, Zip Code)
1117 Falls Bridge Dr., Raleigh, NC 27614

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner Executive Ofticer  [] Durector [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Joseph Yeagley

Business or Residence Address  (Number and Street, City, State, Zip Code)
16025 Via Dicha, Rancho Santa Fe, CA 92091

Check Box{es) What Apply: [} Promoter  [] Beneficial Owner [f] Excoutive Officer [] Director {7] QGeneral and/or
Managing Partner

Full Name (1.ast name first, if individual)
Silviu Darie

Rusiness or Residence Address  (Number and Street, City, State, 7Zip Code)
12338 Fairway Point Row, San Diego, CA 92128

Check Box(es} that Apply:  [7] Fromoter  [] Beneficial Gwner [] Executive Officer [ ] Director [J General and/or
Managing Partner

| Full Name (Last name first, if individual)
‘ Mary Karen Crenin

. Business or Residence Address  (Number and Street, City, State, Zip Code)
| 104 Brookview Drive, North Andover, MA 01845

I Check Box(es) that Apply: [[] Promoter [ Deneficial Owner [7] Cxecutive Officer (] Director [] General and/or
| Managing Partner

Full Name (Last name (irsy, il individual)
Kevin Meagher

Business or Residence Address  (Number and Street, City, State, Zip Code)
1604 Park Ridge Way, Raleigh, NC 27614

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

Full Name (Last name first, if individual)
Michael Draper

Business or Residence Address  (Number and Street, City, State, Zip Code)
309 Carpthanian Way, Raleigh, NC 27615

Check Box(es) that Apply:  {] Premoter  [7] Bencficial Owner  [[] Dxccutive Officer  [/] Dirccior [] General and/or
Managing Partner

Full Name (Last nune (irst, if individual)
DP Three LLC

Business or Residence Address  (Number and Sureet, City, Stale, Zip Code)
411 West Putnam Avenue, Suite 125, Greenwich, CT 06830

(1se hlank sheet, or copy and use additional copies of this sheet, as necessary)
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Enter the nggregate offering price of securities included in this offering ond 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 scourities offered for exchange and
already exchanged.
Agpregate
Type of Security Offering Price

TIBBL -t s s s §_D001000:53

Amount Already
Seld

$ 50,000.53

$

[ Common [4 Preferred

Convertible Sceuritics (including Wartants) .......cooiouiicre et eee et ser s 8

$

Partnership INIEIESLS ...o.ooevieeivceeee ettt ee et et e b ses st e seeb s sessest st ebesesenst s asssesrnnnsnss ssemstasiessesenss B
Other {Specify ) ettt et et e et e st enenenenstene B

L3
b

L D ...... s 500,000.53

§ 50,000.53

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the numher of accredited and non-accredited investors who have purchased securities in this
offcring and the aggregate dollar amounts of their purchascs. For offcrings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the (otal lines, Enter “07 if answer is “none™ ar “zero.”

Number
Investors

ACCTEIIEA LIVESIOTS ... v e eeeenearereseee e e senanesesses s eesemeesseessseenersse s eerentsreesesenesnsonseeesnonessers |

Aggregate
Dollar Amount
of Purchases

¢ 50,000.53

NON-BCCTCHIIE TVESIOTS 11urivireiriiv i versenrsrsir s sr s e e s seess e s es s stesst st sen b essmsmnt st et s et sasmmemmnn seesenene e

$

Total (for filings under Rule 304 0nlY) oot snsess v
Answer also in Appendix, Column 4, if filing under ULOE.

1fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, Lo date, in offerings of the Lypes indicated, in the twelve (12) months prior 1o the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of
Type of Offering Security

RULE S0 i i e et et et et et ettt eer emr e vran s verterrveane e et srarerart et arren

$

Dollar Amount
Sold

RegUIALION A L. i i et et e e e ne e et e et

LT T 1 L O O O O P

$ 0.00

a. Furnish a statement of all expenses in connection with the issuance and disuibution 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. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Printing and ENgraving COoSS ..ot eeee et et eeaems e sttt s sms e st es s s esase st et et s e et ennaseestensabaesasse rreaes
LRR] F RS 1ottt it st bt e et ce b e e e £ e £ £ 421 £ e e
ACCOUNUNGE FES oo et eie s et ses e e st et et s ra e esess
ENGINEEIIME FEES 1oiiiitiriiim ettt s et s e e sas et s es s bt eas e b ba st e aE 58t avmmmemma eesess e et senrsraransmra
Sales Commissions (specify finders® fees separately) ...
Oll.hcr Expenses (identify)

TOAL oot aceeseos et e cnane s sttt b e et etk AR SR e PR R R bbb et et aestne

OpooOos80O0O
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference hetween the aggrepate offering price given in response (o Part (0 — Question |
Question 4.a. This difference is the “adjusted gross

and total expenses furnished in response to Part C

485,000.53

3. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 10 be used for
tach of the purposes shown. I the amount for any purpose is not known, furnish an cstimate and
cheek the box o the lelt ol'the estimate. The Lotal ol the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response o Part C — Question 4.b above.

Purchase. rental or leasing and installation of machinery

AT CQUIPITICI 1ottt ettt ee oot a s s a2 arass e bt be bbb bt et st ettt

Construction or [casing of plant buildings and TAcTHUES oo

Acquisition ol other businesses (including the value of sccurities involved in this
offering that may bhe used in exchange for the assets or seeuritics of another

ISSUET PUTSURIML L0 S IVETEETY Loeiiiiiiiitititiisees oo eoe oeseeeees oo eeememeeseesesreneseeene et ea s e e seneees s eeeae s e eereneraeeenn
Repayment oFf indehteadness oo e

Working capital ... e
Repurchase of founder shares

Other (specifv):

Total Pavments 1Listed (column 101215 @0ACA) v et st sns s st s

Payments to

Officers,
Nirectors, & Payments (o
Alfiliaics Others

Os_ ... [3s%
L

Os. - 0s.
Os. ... [0O%

Os_—. ... 0O% .

O%_. .. s
SO OSs.

$_485.000.53 g

SR %

s 485,000.53 % 0.00

s 485,000.53

D. FEDERAL SIGNATURE

The issuer has duly caused thisnotice to he signed by the undersigned duly authorized person. I 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 it stafl.
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b){2) of Rule 502,

P

Issuer (Print or Tvpe)

EDSA Micro Corporation

SignaKc/\

Date
May 6, 2008

Name of Signer (Print or Type)

Michae! Draper

Title of Signer (Printwg|{Tvpe)
CFO

ATTENTION

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




E. STATE SIGNATURE

L. lsany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PTOVESTONS UL SUCH TUIET Lo oot e ees oot eemeeems et et e e et ee s eesem oo et et s ers e eesansene eernennnnieaeae i

See Appendix, Column S, for state response.

2

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Forin
1 (17 CFR 239.500) at such times as required by statc law,

3. The undersigned issucr hereby undertakes to furnish to the state administrators, upon writien request. infarmation furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisficd to be entitled 1o the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availabiliny
of this exemption has the burden of cstablishing that these conditions have been satisfied.

‘Theissuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authoerized person.

Issuer (Print or Type) Signayfure Date

EDSA Micro Corporation May 6, 2008
Name (Print or I'vpe) Title {Print or Typc) \[ ~N

Michacl Draper CFO

{nstruction:
Print the name and title of the signing representative under his signature for the siate portion of this form. One copy of every notice on Form
[ must he manually signed. Any copies not manually signed must be photocopies of the manually signed copy or hear wyped or printed
signatures.

fof9



Intend 1o sell
to non-accredited
investors In State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

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

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Nu
AL x l__] l
AK X f[ ‘___I
e ———]
AL x [
AR | x | | i
I | — ]
CA X iﬁ:f; B Prefemred | 2 $190,001.01 |__ l I N _E
Co | x | |: I:]
CT x IHW} ES?S?..B Preferred | 1 $64,997.16 l#,_ _ ,,] I I
DE [I X i i I };
DC | X ] I_l
FL L x | L]
GA I | —
H | | x | L
D | _x Y1
L I x | | |
N [« | [
1A || [ x [
KS | I x ] ]
KY ! x | [ H I
LA X I ] ]
ME | x| lj [ ]
MD x| |
MA | x| | Series B Preferred | 1 $25,001.20 .
- X L
wi e ]
l I B -
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Intend to sell
to non-acgredited
investors in State

(Part B-Item 1}

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

4

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

w

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

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO x J
MT X I [ |
NE | x ] il !
wl o L x | [
NH | x | J
NI L x l i
NM | I[ x | ] I_—-l
NY x ] ]I ]
NC | X [ igﬁ;‘f‘iﬁ Preferred | 3 $220,001.1¢ | | [
N | L= __ I
oH [ x 1
oK | x [ ]
or | Jl_x ] —
PA x |-—|—l I——__._J
RI x
SC IESN ’ I
o = -
™ l_ < | [ ]
X x i-
uT [ x | ]
vT x ]
va | [_x ]
WA ] X | I |
Wi x 1
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Intend 1o sell
to non-accredited
investors in State

(Part B-Ttem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

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

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY m x |
PR i x| | | |
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