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r UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076
Expires: October 30,2008

FORM D Estimated average burden

hours per form.......1

M@\pagfeasm NOTICE OF SALE OF SECURITIES
Segtion PURSUANT TO REGULATION D, SEC USE ONLY
T 4 47008 SECTION 4(6), AND/OR , —

0T 44200 UNIFORM LIMITED OFFERING EXEMPTION | /™™ | | Serial

WE“’“‘D@ DATE RECEIVED
) | |

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

Issuance of Convertible Promissary Notes, the underlying shares of Preferred Stock issuable upen conversion of the Convertible Promissory Notes and the
Common Stock issuable upon the conversion of the Preferred Stock

Filing Under {Check box(es) that apply): {1 Rule 504 O Rule 505 [ Rule 506 [ Section 4(6) CuLok
Type of Filing: [X] New Filing 0 Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (O check il this is an amendment and name has changed, and indicate change.)

Silican Clocks, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) ‘ Telephone Number (Inc
39141 Civic Center Drive, Suite 450, Fremont, CA 94538 510-742-5625

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (incl

(if different from Executive Offices)
$Same as above Snme as above

Brief Description of Business
A fabless semiconductor company developing best-in-class timing products, including improved clocking solutions based on innovative resonitor and 1C

technologies, and monolithic MEMS-based products. DDQ GESSEB
Type of Business Organization % ¥R

UCT fgt?ﬂﬁcase specify):
(3 business trust B limited partnership, to be formed

Actual or Estimated Date of Incorporation or Organization: %f::%:cr %}%’lﬁ THOMSON REUTERS

& Actual [ Gstimated

[ corporation B3 limited partnership, already formed

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: DE
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

IWho Mt File: All issucrs 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 File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) on the
carlier of the date it is received by the SEC at the address given below or, if received a1 that address after the date on which it is due, on the date it was maile¢ by United States registered or
cenified mail to that address.

Where to File: 1.S. Sceurities and Exchange Conunission, 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 copies not manually signed nust be phetocoptes of the manually sipned
copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thercto, the information requesied in Pan
C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need not be filed with the SEC.

Fiting 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 adopled this form,
Issuers relying on ULOE must file a separate notice with the Securities 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 1o the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be [iled in the appropriste states in accordance with state taw, The Appendix 1o
the notice constitutes a par of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not vesult 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 federsl notice.
P
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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 equily securitics of the issuer;

. Each executive officer and director of corporate issuers and of corporate gencral and managing pariners of partnership issuers; and

. Each general and managing pariner of partnership issuers.

Check O promoter B Beneficial Owner & Exccutive Officer X pirector O Generat andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Quevy, Emmanuel |

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

¢/o Silicon Clocks, Inc., 39141 Civic Center Drive, Suite 450, Fremont, CA 94538

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

Full Name (Last name first, if individual)

Entities affiliated with beneficial ownership of shares held by LUX Capital Management, LLC

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

2 Grand Central Tower, 140 East 45t Street, 30™ F1, New York, NY 16017

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

Full Name (Last name first, if individual)

Entitics affiliated with bencficial ownership of shares held by Tallwood Venture Capital

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

400 Hamilton Avenue, Suite 230, Palo Alto, CA 94301

Check O Promoter X Beneficial Owner O Executive Officer O Director O General andfor
Box(es) that Managing Puntner
Apply:

Full Name (Last name first, if individual)

Entitics affiliated with beneficial ownership of shares held by Charles River Ventures

Business or Residence Address (Number and Street, City, 5tate, Zip Code)

2800 Sand Hill Road, Suitc 150, Menlo Park, CA 94025

Check Boxes (3 Promoter [x] Beneficial Owner O Executive Officer {3 Dircetor O General and/or
that Apply: Managing Panner
Full Name {Last name first, if individual}

The Formative Ventures Emerging Technolegies Fund, L.P.

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

2061 Avy Avenue, Menlo Park CA 94025

Check O Promoter O Beneficial Qwner {9 Executive Officer ® Director [0 General arid/or
Box(es) that Managing Panner
Apply:

Full Name (Last name first, il individual)

Miller, Richard S.

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

¢/o Silicon Clocks, Tnc., 39141 Civic Center Drive, Suite 450, Fremont, CA 94538

Check O Promoter [¥] Beneficial Owner [ Executive Officer & Director [} General andfor
Bex(cs) that Muanaging Partner
Apply:

Full Name (Last name first, if individual)
Yara, Ronald

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Tatlwood Venture Capita), 400 Hamilton Avenue, Suite 230, Palo Alto, CA 94301
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Check O Promoter ¥ Beneficial Owner [ Executive Officer ¥ Director O General andfor
Box{es) that Managing Punner
Apply:

Full Name (Last name first, if individual)

Tai, William

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

¢/o Charles River Venturcs, 2800 Sand Hill Road, Suite 150, Menla Park, CA 94025

Check Boxes [ Promoter (X Beneficial Owner O Executive Officer & Director J Gencral and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

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

/o The Formative Ventures Management Company, LLC, 2061 Avy Avenue, Menlo Park, CA 94025

Check Boxes [ Promoter ¥ Beneficial Qwner [J Executive Officer X Director O General and/or
that Apply: Munaging Partner
Full Name (Last name first, if individual}

Wolfe, Josh

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

/o Lux Capital, 2 Grand Central Tower, 140 East 45" Strect, 30" F1, New York, NY 10017

Check O Promoter [ Beneficial Owner O Executive Officer [J Director 1 General andfor
Box{es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

McCraith, Andrew

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

¢/o Silicon Clocks, Inc., 39141 Civic Center Drive, Suite 450, Fremont, CA 94538

Check O Promoter [ Beneficial Qwner O Exccutive Officer O Director O Generat andior
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

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

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

Fult Name (Last name first, if individual)

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

Check [ promoter (7 Beneficial Owner [ Exccutive Officer [ Dircctor O General andfor
Box(es) that Managing Pariner
Apply:

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

. Page 3 of &
737225 v2/HN

s



B. INFORMATION ABOUT OFFERING

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?. ..., YRS No_ X
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any Individual? ... Not applicable
Does the offering permit joint ownership of a single unit?. ... s 165 _ X N .

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. N/A

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, 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 INAIVIAUE STALES)....o..iei et bbb bbb E s b s 13014 10 P2 11 hre SR AL e SR s bed e e R e R e e R e R ee s bR e e s n e e smseanras s O All Sutes
laLl [AK] [AZ] [AR] [CA] [COl ICT] IDE| (DC| [FLI 1GA| {H1] (L3]

e (IN] {A] (K3] (KYl  [LAl [ME| IMD] IMA) {MI) IMNI IM5] IMO|

IMT] [NE] [NV] [NH] [NJ] [NM] [NY] INC| [ND] [OH] [OK] |OR] |PA|

IRI| [SC} [SD] (TN| (TX] [UT| IVT] VAl [VA] (WV] il [WY] IPR|

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 SEALES) ...t s e m s se s E s b £ s b s sars s a st s b er e R st R R et rmea e e e s O Al States
1ALl lAK] I1AZ} [AR] [CAl (COl (CT] IDE] IBCl tFLI IGA] {1 1%}

I fIN] 1Al {KS| KY] [LA] [ME| [MD} IMA] iMil IMN| IMS] {MO)

IMT] ‘[NE] INV| {NH] [NJ) [NM] [NY] [NC} IND| {OH] JOK] IOR] |PA)

IRY| I5C) ISD) TN} fTXI [UT| VTl [VA] IVA] WV W] [WY] IPR]

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™ of Check INAIVIAUAT SLALES) ... ..ocv oot e cer e sr et e aas s ms e e eenee e e e ed a4 412 S E 8 S E S bR S b be 18440 E R A L 41 RS 000 E0 O T AT e e R g ermmn s pmpemmreebet s O All States
ALl I1AK] 1AZ} IAR] [CA) (€Ol €Tl IDEI IGC| iFLI IGA) | 1o}
n IIN] 1A IKS| KY] [LA] [ME| IMD] IMA] IMIl IMN]} [M5] IMO]
IMT] INE] INV} [NH]| [NJ] [NM] [NY] INC} IND| [OH]| 10K] [OR] IPAL
IR]j I5C] ISDI ™) (TX] [UT| VT IVAI IVA] Iwv] IWI) IWY] IPR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I, 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. " Af the
transaction is an exchange offering, cheek this box O and indicate in the columns below 1he amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
01 o O USRS 3 0.0¢ $ 0.00
EEQUILY .o ece ettt s et emss s s g e bt bRt b bbb bR R e e $ 0.00 $ 0.00
O Common U Preferred

Convertible Securities (including warrants}... 5 3,200,005.0¢ $ 3.200,005.00
Partnership INIELESTS.............ovoiciiireiriren s er s vren v e e s bens s sms st s $ 0.00 ) 0.00
Other (Specify ) $ 0.90 5 0.00

Total... 5 3,200,003.00 ) 3,200,005.00

Answer also in Appendlx Co]umn 3, |f ﬁlmg under ULOE.

2. Fnler 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.”

Number Appregale
Investors Dollar Amount
of Purchases
ACCTEdIEd INVESIOTS 1..oootieeiier ettt ees et e em e E b s em e e ra et s $ 3,200,005.00
Non-accredited INVESIOIS ..o et ens s em s b 0 3 0.00
Total (for filings under Rule 504 only} .. . 0 $ 0.00
Answer also in Appendix, Column 4, lfﬁlmg under ULOE
3, Ifthis 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 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
Security Sold
Type of Offering
REZUIALON Aot sme et st bei s e st e d b bd s e e s e N/A ) 0.00
Total... s e e . . TR N/A ) 0.00
4. a. Fumish a statement of all expenses in connection with the issuance and dlstnbuuon 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 contingencies. 1f the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
THANSEEr AZENE'S FEES o...ooeieiteiieeeei ettt s st et et bbb a $ 0.00
Printing and ENZraving COSES ... vueriussrsmsescceeeemmresesemiessesessessmescseeseesaisesssssmsinssnsnss d 3 0.00
Legal FEES .. rvvivrvrmrereeesereeceee s eeseciessessetecesesemssssem s e ® 3 30,000.00
ACCOUNLINIE FEES ....ovvveseeieeeeescees e ves st s essssss b s bt eores s saas e cmes s s eneeees e 0 3 0,00
ENZINEETINE FEES...1vvvvererueresreseeies e eetessensse s et st sesenes e ens bbb s s e 0O $ 0.00
Sales Commissions (specify finders’ fecs separately) ... O $ 0.00
Other Expenses (Identify) O $ 0.00
TOMA oo vies et eme et bkttt st s s e er bbb bRt eai s & 3 30,000.00
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|
1
?

1 C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCE

! b. Enter the difference betwuen the aggregate offering price given in response 1o Part C - Question | and total uxpmscs fumnistied |
|] in rcapanse o Part C - Question 4.4 Thit difference is the “adjusted grase proceeds to the issuer™ TR
i !
'S, Indicate below the nriount of the adjusted gross proceeds 1o the issuer used or propossd to be used for each of the purpaats :bo\,m.'
5 If tho umount for any purpose is not known, furnish &n estimate and check the box to the left of the estimute, The totad of he
i payracots listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

{ Payment to Officer

Directors, & Affiliatgs
PUTERASE OF FEAN BRIALE 1ttt e rer mrnerer e ena s 1 ovae s s et et et oot et s et e e erer e DOs Gloo
Purchese, rental or Jeasing and installation of machinery Bd €QUIPMEE ..ot oo srencs vesseesssar e s e Os G0
Construction or {easing of plant buildings end facilities .. Os .00
: Acquisivion of other businesses {including the value of securitics involved in this oﬂ'crmg that may be used !
in exchange for the essets or securitics of another Issuer pursuant o 4 merger)... et p b e e Os 000
Repyment of INBEhIEUNEIS ... s st s s L) § _0joo
!Wovi‘ing CHPIML it e e et ettemea s et b e emmeraas eeasba res pebees [ $ 000
iOlhcr [specify):
Os 200
. Os

COWMA TOB e ees s seassecis st s s s s s s ssm s s et e rssmsns s vsnssnesnnenss o] §, i
Total Payments Listed {column RIS 88A8AY.0 .. ..o e s e s sttt et bt e Esa,yr

The 1ssucr had duly cousad this notice (o be signed by the undersigned duly nuthorized person. I this notice is filed under Rule 505,

D. FEDERAL SIGNATURE

a0 undertaking by the issuer to fumish to the V.S, Securitics and Exchange Commission, upon written request of its staff, the information fumished 'uy the issuer to any
non-accredited investor pursuant o paragraph (B)(2) of Rule 502, !

lysuer (Print or Type) Signalure i

Siticon Clocks, Inc. L‘Z M

IName of Signer (Priat or Type) Title of Signer (Print or Type)

illi:hsrd S. Milter, Ph.D. 2 J Chief Executive Officer and Treasurer H

]
i
|
|
I
[l
i
|
|
i
i
1
l

7
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ATTENTION
tentional misstatements or omissions of fact constitute fedsral criminal violations. (Sce 18 U.S.C. 1001}
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