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FORM D . ) . .
UNITED STATES OMB APPROVAL
Lo, SECURITIES AND EXCHANGE COMMISSION gxMB N"I:ﬂ;a;zia?:%
e (Y] : pires: April 30,
[a.._.. .“;’ccg:cl:..‘, Washington, D.C. 20549 Estimated average burden
omtt Ha hours per response......16.00
Seclion FORM D
N SEC USEONLY
JUL - 7 20 NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D,
ne SECTION 4(6), AND/OR DATE RECEIVED
LjaShfngfon’ De UNIFORM LIMITED OFFERING EXEMPTION i i
G

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

Unsecured Convertible Promissory Notes of G2 Microsystems, Inc. P.RQGESSED "

Filing Under (Check box{es} that apply): [J Rule 504 [0 Rule 505 [X] Rule 506 [J Section 4(6) [J ULOE
iling: w Fili ment

1. Enter the information requested about the issuer

G2 Microsystems, Inc.

Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.) THOMSON REUTER'S

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
1475 S. Bascom, Suite 109 {408) 626-4812
Campbell, CA 95008

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

X} corporation {Jtimited partnership, already form
[ other (please specify):
[ business trust {Jlimited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Qrganization: B Actual [ Estimated

Jurisdiction of Incorperation or Organization: (Enter two-letter U.S. Postal Scrvice 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.
T7d(6).

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

Copies Required: Fiye (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
photocopies of the manually signed copy or bear typed or printed signatures,

Information Regquired: A new filing must contain al! information requested. Amendments need only report the name of the issuer and affering, any changes thereto, the
information requested in Part C, and any matertal 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 {edenl filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Liimited Offering Exemption (ULOE) for sales of securities in those siates 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 statc 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.

Potentisl 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.
SEC 1972 (5/91)
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Brief Description of Business ” ” ' ” " / ”I ’ l I "
Design and Manufacture of Integrated Circuits.
Type of Business Organization

. 08053412
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A. BASIC IDENTIFICATION DATA

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

X Each beneficial owner having the power to votc or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

X Each general and managing pariner of parinership issuers.

Check Box{es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [ ] Director

(] General and/or Managing Partner

Full Name (Last name first, if individual)
Gloekler, John Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o G2 Microsystems, Inc., 1475 8. Bascom, Suite 109, Campbell, CA 95008

Check Box(es) that Apply:  [[JPromoter [X] Beneficial Owner [ Executive Officer ] Director

[} General and/or Managing Partner

Full Name (Last name first, if individual)
Foyster, Gordon

Business or Residence Address (Number and Street, City, State, Zip Code)
280 Hulis Road, Mooball, NSW 2483 Australia

Check Box(es) that Apply: [ ]Promoter Beneficial Owner  [] Executive Officer  [J Dircctor

[ General andfor Managing Partner

Full Name {Last name first, if individual}
Dejanovic, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
4 Prince Albert Street, Atbert Park, SA 5014 Australia

Check Box(es) that Apply:  []Promoter  [{ Beneficial Owner [} Executive Officer  [] Director

[[] Genersl and/or Managing Partner

Full Name (Last name first, if individual)
Adams, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)
37 Stafford St., Stanmore, NSW 2048 Australia

Check Box(es) that Apply: [JPromoter [ Beneficial Owner  [J Executive Officer [ Director

] General and/or Managing Partner

Full Name (Last name first, if individual)
Ericsson-Deutsche Technology Fund

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

¢/o Deutsche Asset Management (Australia) Ltd., Attn: Matthew Koertge, Level 21, 83 Clarence St., Sydney NSW 2000 Australia

Check Box{es) that Apply: [JPromoter <] Beneficial Owner  [J Executive Officer  [] Director

[ General and/or Managing Partner

Full Name {Last name first, if individual)
Starfish Technology Fund I, L.P.

Busincss or Residence Address (Number and Street, City, State, Zip Code)
¢/o Starfish Ventures, 66 Jolimont Street, Jolimont VIC Australia 3002

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

(] General and/or Managing Partner

Full Name (Last name first, if individual}
Siemens Venture Capital, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
435 Taso Street, Suite 315, Palo Alto, CA 94301

Check Box(cs) that Apply:  { |Promoter [} Beneficial Owner | ] Executive Officer 1] Director

L.J General and/or Managing Partner

Full Name (Last name first, if individual)
Accede Capital Pty Limited

Business or Residence Address {Number and Street, City, State, Zip Code)
Level 11, 1 Chiftey Square, Sidney, NSW 2000, Australia

Check Box{es) that Apply: [JPromoter [X] Beneficial Owner [ ] Executive Officer Director

{_] General and/or Managing Partner

Full Name {Last name first, if individual)
Smith, Geoff ).

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o G2 Microsystems, Inc., 1475 S. Bascom, Suite 109, Campbell, CA 95008
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Check Box{es) that Apply: [JPromoter [] Beneficial Qwner [ Executive Officer

4 Director

[C] General and/or Mangging Partner

Full Name (Last name first, if individual}
Richards, Mark

Business or Kesidence Address (Number and Street, City, State, Zip Code)
¢/o G2 Microsystems, Inc., 1475 S. Bascom, Suite 109, Campbell, CA 95008

Check Box{es) that Apply: [JPromoter ] Beneficial Owner [ Executive Officer

Director

(] General and/or Managing Partner

Full Name (Last name first, if individual)
Goette, Gerd

Business or Residence Address (Number and Street, City, Siate, Zip Code)
c/o0 G2 Microsystems, Inc., 1475 S, Bascom, Suite 109, Camphell, CA 95008

Check Box(es) that Apply: [Promoter [ Beneficial Owner [ Executive Officer

Director

(] General and/or Managing Partner

Full Name (Last name first, if individual)
Sanquini. Richard

Business or Residence Address {(Number and Strecet, City, State, Zip Code)
/o G2 Microsystems, Inc., 1475 S. Bascom, Suite 109, Campbell, CA 95008

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [} Executive Officer

[ Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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? ..........cooovveveeeeeveeeeeeecricsssrssesses s e sannes

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

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

2. What is the tninimum investment that will be accepted from any IndivIAUAI? .......co.oreevvr i it sss s rrrersers s s reems e sansnees

4. Enter the information requested for cach 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, [f 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, 1f more than
five (5) persons to be listed are associated persens of such a broker or dealer, you may sét 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 Deater

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

(Check "Al States™ or check iIndividual STALESY .cvviineercrrs st semes e st onsemsemsiessesssssmssmsssseesmssmssmssmenen e 1) All States
{AL) [AK] [AZ] [AR] [CA] (coj {€T) [DE] [DC) (FL] [GA] [HI} (D]
(IL) [IN] [1A] [KS] [KY] [LA] [ME] (MD}  [MA]  [MI] [MN]  [MS] (MO]
(MT] [NE] [NV] {NH] [NJ] [NM]  [NY) [NC) (ND] [OH] [OK] [CR] [PA]
[Ri} [SC) [5B] (TN] [TX] fuTt] [VT] [VA] [fwal Wyl w1 fwy]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sueet, 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 iIndividual SEALES)......covvicviiee e e rss s s ) A1 S(a188
[AL] [AK] [AZ] [AR] [CA] [CQ] [CT) (DE] [DC] [FL] {GA] {H1] (1D]
{IL) [IN] [1A] [KS] [KY] [LA] [ME] [MD) [MA) M1} [MN] [MS] [MO]
{MT] (NE] [NV] {NH] (N1 (NM]  ENY] [NC] [ND] {OH] [OK] [OR] [PA]
{RI} [5C) [SD] [TN] [TX] (U [v1] [VA] [Wa] Twv] [WI) [(wy] {PR]

Full Name (Last name first, if individual)

Business ar Residence Address {(Number and Street, City, State, Zip Codc)

; Name of Associated Broker or Dealer

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

(Check "All States” or cheek individual SLa1es) ..ot vevennne ) All States
[AL) [AK] [AZ] [AR] {CA] (CO] [CT) [DE] (OC] {FL] [GA) [H1] [iD)
[IL) [IN] (1A} [KS] {KY] [LA] [ME] [MD] [MA) Ml [MN] [MS) MO
[MT) [NE} [NV] [NH] N [NM}  [NY] [NC] [ND] [OH] fOK] [OR] [PA]
[RI] [SC} [SD} [TN] (TX] [UT] [vr [VA] [WA]  [wv] W) Wyl [PR]

{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 (J and indicate in
the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security
Debt
Equity

3 Commen [JPreferred
Convertible Securities {INCIUAINE WAITANIS) .......co.vvvevimremeerves ore s ieraeess s e ssrassssrssabe st st smasbas e ssseremsrasses s sbastsintass
Partnership [nterests
Other (Specify)....ccomeecinnens

TOLAL. ottt irere s smr s e rems s s ns s s er e e e
. 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 pessons
who have purchased securitics and the aggregate dollar amount of their purchases on the total lincs. Enter "0" if
answer is "none” or "zero."

ACCTEAME IIVESIOTS......o.erevoarirrsns s cee et sea et ems st a0 E R RS B3 b 54 B4 RSt SR b1 s
NON-2CCHOUITEA INVESIOIS. .. .o ievisemes s e e ceses oo censras et sr s s s b e bt ab st m bt b an st ams s om s nms ens et em e sensesebs on
Total (for Alings under RUKE S04 001}, ... o e ressse i e esms s st sas s s smas oo e enes enmras s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the informaltion 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
securitics in this offering. Classify securities by type listed in Part C - Question |.

Type of offening

RUIE S05... i rrssimins ittt vt s ab s e s b 128 R b a8 e e e e A2 Sb S Sh et s aras s rarraneerena e
REZUIALION A 1ottt ittt st b bbbt e e b ens S eaes e se st s s emeet e et e snas a8 eane A e s sEears e sarea e
RUIE S04 ...ttt et e seait et ce e s et st an et smasas bt aes abas sns b2t ens bmteae s pem e et ens s eena s et an ARy reAeA A s s R e aen T

TOLAL .. et e e e Saeb ebr o e SR e R S a e s A b 1A ER bR SR HA R SER bt e b AR eE s ra e e

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 1o future contingencics. I the amount of an expenditure is not known, fumish an estimate and check
the box 1o the left of the estimate.

THANSTEr ABEIES FEES ..ottt ittt st st e rss e ses s s s s ses e e sams e s s b8 b mns s et snan e ensars
Prnting 00 Engraving COstS o oottt st see e ceec e e sesesms e seteases see s et s st s asss b essar seeass sansses s o

LBEAN FEOS oottt sttt ettt e ettt s 44 £k S84 s £ e et 2R s e E £ et S m et s r s e eans et nrasenenere e

ACCOUNLING FEES .ottt eteiire e s e e st et c e s e s seaer oot es ot seas e eanasrea s e emesns e et se a2 rbat 1 es bt e nemma e s easaeaasnasasessen

Engineering FEes. ..o emcriene s
Sales Commissions (specify finders' fees separately).....cooceeeeeeee..
OURET EXPENSES (IHEIUER ... ccieeeieimcet et v st e et s b s b s bt e eab s bbbt aas s bt b s st e

TR ..ottt ete et e st e ettt r s e antsEeae b et e et ek vne s R e s RN ek eRBA aTRS Ses st enr ereR e TR ST AR sae R b eRear SR s nbeEs
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Aggregate Offering
Price

S

Amount Already
Sold

$

$ 8,000,000

$ 3,870,624

5

$

s

§ 8,000,000

$ 3,870,624

Number [nvestors

Aggregate
Dollar Amount of
Purchases

53,870,624

s

3

Type of
Security

Dollar Amount
Sold

| | |

ROOOoOxROO

§ 30,000




C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FPROCEEDS

4. b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total
expenses fumnished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the

issuer.” $ 7,970,000

5. [ndicate below the amount of the adjusted gross proceeds to the issuer used or propesed to be used for each of
the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the bex to the
left of Lhe 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,
& Affiliates Payments To
Others

BAlAES A1 FEES . ... o.revsvvsvrresesi st sb s b s e s st st bas st b rennssesemsees e sssens s enststssssssseniiesrene ] B Os
PUICHESE OF 1EAI ESIALE ...c.... v cer s st sst s e bas st bt s bt s enb s s s nms e sanssmssesmsesseressbntsssstsssrasienss L] B Os
Purchase, rental or leasing and installation of machinery and equipment... Os Os
Construction or teaging of plant buildings and facilities. ..o ooee e et ssa b e Os Os
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another issuer Os s
PUISEATL L0 8 MEMZETY oo v m e sses s bttt s mnns
Repayment of indebtedness... s Cls
WOLKING CAPIAL...oov.omrrecrmsecaemseseaeesernrastssessiens st st sssns e ns st sns st s ssnsssaresssssssssesssssssnessrsmesssmmnsesses L] 9 & § 7,970,000
Other (specify): Os Os
GO TOUIS....ev. oot ee et s es e emeseeemseere e seenaesme s s et eeon Qs & s 7.970,000
Total Payments Listed (column totals added)......coooveverrionseceeererescremennerien B4 § 7,970,000

D. FEDERAL SIGNATURE

The issuer has duby caused this notice to be signed by the undersigned duly authorized person, Il this nctice is fited under Ruie 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comimission, upon written request of its staff, the information furmished by the issuer to any

non-aceredited investor pursuant to paragraph {(b)(2) of Rule 502. J y
Issuer (Print or Typse) Signaturg,.-» Date
G2 Microsystems, Inc. ? July /mﬁﬂ&
Name of Signer (Print or Type) Ti}lo_g?‘_Si’gne'lv(Print or Type)
Geofl Smith _’r;esidcn
2

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

ATTENTION

11155617_1.DOC 6




