‘Offering of Securities

FORM D

Notice of Exempt -

JAN 08 2009

14 aShlngton, DQwashinglon, DC 20549

{S€e instructions beginning on page 5}

U.S, Securities and Exchéhgfe Commission

7 OMB APPROVALE: |
| OMB Nomvser "33 3 b

Ir.psn:\ Juntary 31 uay

Lstenated overage baden
haury per respanse 1)

Intentional missiatements or omissions of fact constitute federat criminal viotations, See 18 1.5.0.1001.

Item 1. Issuer’s Identity

Name of lssuer

Previous Name(s)

None

Year of Incorporation/Organization

{Sulect one Ol&lsg‘lu [\’I—gTERS B

@ Over bive Years Ago O Walkin Last Five Years (O Yer 1w beFonned
{spucify your)

[Cavium Networks, Inc. |

lurisdiction of Incorperation/Qrganization

lDeiaware | |

Entity Type (Stlect uney
[S_E] Corporation
['J Dunageed Purtngaship
D Limiited Listnlity Cenvpany
D General Partacstug
[] Buyiness Trast
[:] [$H T RLS TN

e

ftf more than one issuer is filing this notice, check this box [:| and identify additional issuer(s} by attaching ltems ! and 2 Continuation Pagels}.)

Item 2. Principal Place of Business and Contact Infermation

Street Address 1 Street Address 2

805 E. Middlefield Road | . ]
City State/Province/Country ZIP/Postai Code Phonge No.
IML View |CA | 94043 650623-7063 ]i

Item 3. Related Persons

1 ast Name First Name

Middle Moaine

[ | lsyed

Street Address )

Street Address 2

[805 East Middleficld Road ]|
City State/Province/Country Z1P/Postal Code
Mt. View lCA I [94043 l

Relationshipis): Executive Officer Direcior D Promoter

i

Clarilicstion of Response {if Necessary) !

ftdentify additional reloted persons by checking this box E} and at

Item 4. Industry Group (Select one)

taching item 3 Continuation Pageis). }

(O  Agriculture
Banking and Financial Services

O Business Services
Energy

O Commercial Banking O Elecuic Unlities

O Insurance O Encrgy Conservation

O Investing O Coal Mining

() Investment Banking (O Environmental Services O

O Pocled Investment Fund O Oil & Gas O
Il selecting this industry group, also salect one fund O Other Energy

type below and answer the guaestion below:

Health Care
O Hedoge Fund

C) otechnology
O Heakth Insurance

O Hospitals & Physcins

() Phaimaceuticals
Is the issued registered as an investmen O Other Haalth Care
company under the tnvestment Cormnpany .
acot 19402 () Yes () Na (O Manufacturing
Real Estate

O Commercial O

Q Peivate Douity Funt
() venture Cepital Fund

Othur Investment Fund

() Other Bunking & Financial Services

O Constractn

O ROITS & Fanance

O Reectentnl

O Oiher Beal batag
Retailing
Restaurants
Technology

O Computers

O lekecomimunications

@ Othoe Techalogy
Travel

O Anhnos & Aurports

O udaging & Conventions
O Tounsm & Traves Seraces

O Qb fraseed

Other

SEC1972 {09/08)
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FORM D: . US.Securities and-Exchange Commission
S Washington, DC 20549 -

Item 5. [ssuer Size (Select one)

Revenue Range {for issuer not specifying "hedge” Aggregate Net Assct Value Range (for issuer

or "ather investment” fund in ltem 4 above}
Iterm 4 above}

OR

No Revenues
$1-51,000,000

51,000,001 - $5,000,000
$5.000.001 - $25,000.000
$25,000.001 - $100,000.000
Over $100.000,000

Cecline 1o Disclose

$1-§5,000.000

95,000,001 - $25
525,000,001 - 55
$50.000.00% - 51

O®@OO00O00O0
010101010102 010)

Not Applicable Not Applicable

Item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply)

specifying "hedge"” or "other investment" fund in

No Aggiegate MNet Asset Vakue

,000,000
0,000,000
00,000,000

Qver $100,000,000
Decline 1o Disclose

Investment Company Act Sectien 3(c)

[J Rule 504(b)(1) (not (i i or (i) [ Section 3(0)(1) ) Section 3(cxO)
[] Rule 504{b)(1){i) [[] Section 3{c)2) [[] Section 3{c){10)
[J Rule 504B} 1D [ Section 3(c)(3) [ Section3(c)11)
(] Rule S04b)(1)1id) [ Section 3(cka) [ Section 3(c)(12)
[} Rule 505 [] Section 3{cks) ] Section 3(ci13)
l;ule 506 . [ Section 3(c)(6) [ Section 3(c)1)
[C] Securities Act Section 4(6) ] Section 3(9(7)

Item 7. Type of Filing

() New Notice OR (O Amendment

Date of First Sale in this Offering: !Becernber 23,2008 OR ] First Sale Yet to Oceur

item 8. Duration of Offering
Does theissuer intend this offering to last mora than one year? ] Yes No

Item 9. Type(s) of Securities Offered  (Select all that appiy)

IX] Equity |7] Pooted Investment Fund Interests «

] Debt ] Tenant-in-Camimon Sucurities
(] ™ineral Property Securities

Option, Warrant or Other Right to Acquire X
[ E d [] Other (Describe)

Another Security

[:J Security to be Acquired Upon Exercise of Option,
Warrant or Other Right to Acquire Security

]

Item 10, Business Combination Transaction

I5 this offering being made in connection with a business combination E Yes D No
transaction, such 4s a merger, acguisition ur exchange offer?

Clartfication of Response {f Necessary)




FORMD . = US. Securitiesand Exchange Commission

item 11. Minimum Investment

"Washington, D¢ 20549 _

Minimum invesiment accepted from any outside investor 3 E

ltem 12. Sales Compensation

T

Recipient CRD Number

] (7] No CRO Number

L_] No CHI Numae

Recipient
{n/a [
{Associated) Braker or Dealer |_] None {Associated) Broker or Deater CRD Number

Street Address 1

Street Address 2

|

City

State/Province/Country ZIP/Postal Code

N | |

States of Solicitation [(] Alis1ates
JAL [ak [Jaz [Oas
Ow OnN Onw ks
CIMr [ONe v [INH
re [Os¢ Oso I

(Jca [Jco [cr [Joe {Joc
Oiky [Jwa [Ome Mo [IMA
NS ONm Ony [INC [OIND
O Jur Jvr Jva [Jwa

(Jre [Joea [iw [0
M Dme [Jwms [TImo
[Jon [Jok [lor []pa
Clwy Owe Twy {few

{ldentify additional person(s) being paid compensation by checking this box E] and attaching ltem 12 Continuation Paguish)

item 13. Offering and Sales Amounts

{a) Total Offering Aumount

i) Tot Amount Sold

{¢) Total Remaining 1o be Sold
(Subtract {a} from (b))
Clarification of Response (if Necessary)

3 [3 893,488.00

$13,893,488.00

OR [_] inceiinite

slo

OR D Indefinite

Total offering amount given above is total consideration to be paid in stock of the Issuer (o the preferred stockholders of |

Target corporation in the merger. item 13(b) above contains the merger consideration to be paid in stock of the issuer, as

Anoc 13U aahnvye

ol

Item 14, Investors

Check this boxD if securities in 1the offering have been or may be sobd to persons who do not qualify as accregited investors, ant enter the

number of such non-accredited investors who already have invested in the offening:

Enter the total numbei of invesiors who already have invested in the offering:

Iltem 15. Sales Commissions and Finders' Fees Expenses

————————,

]
[ ]

Pravide separately the amounts of sales commissions and finders' fees expenses, if any, i an amount is not known, provide sn estishate and

check the box next 1o the amount,

Ctanhcanion of Response iif Necesssiyn

Sales Comrmissions $ [0

l (:l Fsnira

findeas Fees 5 !b

' I:l Pt




FORMD - ' U.S..Securities and Exchange Commission
Washington, DC 20549

Item 16. Use of Proceeds

Provide the amount of the gioss proceeds of the offenng tha has been or is roposed 1o be ID J D Fetimate
used for payments to any of the persons required 1o be named d1 eeecutlve officer,

direciors or piomolers in response to llem 3 above, I Lhe amouwnt Is unknewn, pruvide an

eslimate and check the box next 19 the amount,

Clarification of Aesponse il Mecessary)

Signature and Submission

Please verify the infermanion you have entered and review the Terms ol Submission below befare signing and submitting this nouce.
1
Terms of Submission. in Submining this notice, each identified issuer is;

Nalifying the SEC and/or cach State in which this nolice is ited of the affering of securilies descrnibed and
undertaking (o furnish them, upan wrillen request, in accordance with apalicable law, the information furnished to offerces.”

Irrevocably appointing cach of the Secrelary of the SEC and the Securities Administrator or other [egolly designated oflicer ol
the State in which the lssuer maintains its principal place of business and any S1ate in which this notice is filed, a3 its agents 1or serviey of
process, and agseeing that these persons may accept service on its behalf, of any notice, process or pleading. and further agreoing that
such service may be made by regisiered or certified mall, in any Federal or state action, adminisirative praceeding, ar arbitration broughy
against the issuer in any place subject to the jurlsdiction of the United S1ates, if the action, proceeding or arbitralion fa} anses cur of any
activity in conneclion with the offering of securities that Is the satyect of this notice, ond (b} is Tounded, directiy or indirectly, apun the
provisions of: {i} the Securities Ad of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, thy Investinent
Compiny Act of 1940, o the Investment Advisers Actof 1940, or any rute ot regulation under any of these suatutes; of (i} the faws of the
State In which the issuer maintains its principal place of business ar any 5tate In which this natice is fled.

Certifying that if the issuer is claiming a Rule 505 exempilon, the issuer is not disquallfied from relying on Ryle 505 for one of

the regsons staled in Bule 505(b)(2)(ii),

) Thes undernaking does nal alfect any lenits Sectron 1002ia) ol the Natonal Seountive Markels improvement Act ol 1996 (PNSMIA®) [Pub. L NoL 105 100,
110 511 3416(Qct 1), 1996 tmposes on the abibly of S1oes 10 require infarmation As a rasuly, o (ha SCCUNes 1hat s the sulleet of (this Form 1 uee
“Lovered secuniies” far puposes of NSMIA, whethes i M instances o due 1o the nature of e oilenng 1hat is the sutject ot s Yorm D Steies Ginet
routinely regquie uifeung matenals unden thiy underniaking of oibetvose and can reguire oltenng matvoals galy to the exient NSMIY pernnls ne e th oz
50 undut NSMIA 5 proservanan of thar anti-fraud guthonty.

Each idenilfied issuer has read this notice, knows the cantents to be true, and has duly caused this natice to be signed an its behalf by ihe
undersigned duly authorized person, (Check this bax D and attach Signature Continuation Pages for signdtures of issiner s identifivg
in tern Y above bul not represenied by signar below.,) '

Issuerds) Name of Signer  *
Eavium Netwarks, Inc. ] Frlhur Chadwick
Signaluie Title
PR prr e I ]Ee President, Finance and Administration and s‘ﬁ"f{'ff" ) l
. Dae
Number of cantinuation pages altached: [2 January _!p 2009

Persons wha respand to the collection of informotion conigined in this form are nof required fo respond unless the form disploys o curently vakid OMl
number,

Famm ) 2




FORM D : U.S. Securities and Exchange Commission
i 7 ’ C ’ Washington, DC 20549 .

Item 3 Continuation Page

Item 3. Related Persons {Continued}

Last Name First Name Middle Name

|Chadwick ! Arthur T D. o N —,
Street Address 1 Street Address 2
la0s £ast Midlefield Road B -
City State/Province/Country ZIP/Postal Code

Mt. View [CA I [94043

Retationship(s): Executive Officer [ ] Director [:l Promaoter

Clarification of Response {if Necessary) [

Last Name First Name Middle Name

’Jain _I l/\nil I iLK' e |
Street Address | Strect Address 2
kiOS East Middlefield Road I l N ) _—_}
City State/Province/Country ZIP/Postal Code

M. View |ea JEE |

Relationship(s): Executive Officer E] Director |:] Pramater

Clarification of Respanse (if Mecessary) l »

Last Name First Name Middle Name

[khemani | [Rajiv S
Street Address 1 Street Address 2

[805 East Micdlefield Road ] e
City State/Province/Country ZIP/Postal Code

ML View [CA ] [94043 ]

Relationship(s): Executive Officer [:] Director D Pfrometer

Clasification of Response (if Necessary) [

Last Name First Narme Middle Nome

Jarve J [John J {\?‘V ) -
Street Address | Street Address 2
[c/ Menlo Ventures | 3000 Sand Hill Road, Bldg. 4 T o ;
City State/Province/Country ZIP/Postal Code

Menlo Park [CA ] l94025

Relationship(si:  [_] Executive Officer Director [_] Premoter

Clarification of Response (if Necessary) [ )

{Copy and use additional copies of this pute us necessary.)

Fanm 79




EFORMD. -~ . " U.S. Securities and ﬁkcﬁ'ange Comfnission;
' : . ' ' Washington, DC 20549 ©
Iltem 3 Continuation Page

Item 3. Related Persons {Continued)

Last Name First Name Middle Name
[Pantuso J [An{hony J
Street Address 1 Street Address 2
!c/o NeoCarta Ventures ] |343 Sansome Street, Suite 525 ]
City State/Province/Country 2IP/Postal Code

San Francisco ’CA , [@04 J

Relationship(s); D Executive Officer Direclor D Prometer

Clarification of Response (if Necessary) L l

Last Name First Namg Middle Name

Reddy 1 len g )
Street Address 1 Street Address 2
lcfo Alliance Semiconductor Corp., J l2900 Lakeside Drive, Suite 229 J
City State/Province/Country ZIe/Pastal Code

Santa Clara lCA J (?5054 ]

Refationship(s): [ _] Executive Officer Director || Promoter

Clarification of Response (if Mecessary) {

Last Name First Name Middte Name
,Chel!am J '5”5 J l T "i
Street Address 1 Steeet Address 2
(c/o Galleon Group J @ Madison Avenue, 34th Floor
City State/Province/Country 2IP/Postal Code

{NewYork J [NY ‘ @22 1

Relationship(s: ] Execulive Officer Direcior [] Prumater

Clarification of Response (if Necessary) !

Last Namg First Name Middle Namge

‘Thcm!ey ] [Amhony J LS__ - - [
Street Address 1 Stieet Address 2
[c/o Cavium Networks, Inc. J [805 East Middlefield Road o
City State/Province/Country ZIP/Postal Code

Mt. View ICA J l94043 J

Relationshipisy: [ ] Executive Officer Director [7] Promoter

Clarification of Response (if Necessary) ’ ]

{Copy and use additipnal copies of this piige s}r\ecm i)

BT




