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

Filing Under (Check box{es) that apply): [} Rule 504 [0 Rule 505 Rule 506 [0 section46) [J ULOE
Type of Filing: [J NewFiling [ Amendmenmt

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer {{ ] check if this is an amendment and name has changed, and indicate change.)

Nanostellar, Inc,

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
3696 Haven Ave., Redwood City, CA 94063 (650) 368-1010
Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Code)

from Executive Offices)

Brief Description of Business

Nanostellar develops platinum nano-composite catalysis.
Type of Business Organization \ \\\\ \ \\\\
BJ corporation O limited partnership, already formed

O business trust 3 timited partnership, to be formed [ other (please specify): 09003952
Month Year
Actual or Estimated Date of Incorporation or Organization: | 1 I 0 | {l} ] 3 ] K Actual [ Estimated

Jurisdiction of Incorporation or Orgenization:  (Enter two-letter UJ.S. Postal Service 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.S.C.
774(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 earlier of the date it is reccived 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.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 copies 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 Paris A and B. Part E and the Appendix need not be filed
with the SEC.

Fifing Fee: There is no federal filing fee.

State;

This notice shall be used to indicate reltance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. 1ssuers relying on ULOE must file a scparate notice with the Securities Administrator in each state where sales are to be, or have been
made. [fa state requires the payment of a fec 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 stete law. The Appendix to the notice constitutes a part of this notéce and must be completed.

ATTENTION

Failure to file notice in the appropriate states will rot resun in a 1ss o1 ine 1cderal 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.

Potential 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.
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Al 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 (o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer,
«  Each exccutive 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 [C] Beneficial Owner X Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Dhingra, Pankaj

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Nanostellar, Inc., 3696 Haven Ave., Redwood City, CA 94063

Check Box{es) that Apply: [ Promoter Bd Beneficiat Owner [[] Executive Officer [ Director [:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Miller, William

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/e Nanostellar, Inc., 3696 Haven Ave., Redwood City, CA 94063

Check Box(es) that Apply: [ Promoter [L] Beneficial Owner [ ] Executive Officer [X] Director {J General andfor
Managing Partner

Full Name (L.ast name first, if individual)
Aslin, David

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Nanostellar, Inc,, 3696 Haven Ave., Redwood City, CA 94063

Check Box(es) that Apply: 7 Promoter B Beneficial Owner [} Executive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Ji Technology Partners II, L.P. and affiliated funds

Business or Residence Address (Number and Street, City, State, Zip Code)
275 Middicficld Rd., Menlo Park, CA 94025

Check Box(es) that Apply: O Ppromoter X1 Beneficial Owner [] Executive Officer [ Director [} Generat and/or
Managing Partner

Full Name (Last name first, if individuat)
Monitor Venture Partners, L.P. and affiliated funds

Business or Residence Address (Number and Street, City, State, Zip Code)
350 Cambridge Ave. Suite 325, Palo Alto, CA 94306

Check Box(es) that Apply: O Promoter X Beneficial Owner [] Executive Officer [0 Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)
Khosia Ventures I, LP

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Kim Totah, of McCabe & Totah LLP, 1760 The Alameda # 300, San Jose, CA 95126

O

Check Box(es) that Apply: |:| Promoter E Beneficial Owner D Executive Officer E Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Firelake Strategic Technology Fund LP

Business or Residence Address (Number and Street, City, State, Zip Code)
575 High St., Suite 330, Palo Alto, CA 94301

(Use blank sheet, or copy and use additional copies of this sheel, as necessary)
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issucr has been organized within the past five years;
+  Each beneficial owner having the power {o vote 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: ] Promoter B Beneficial Owner [] Executive Officer Director [J General and/or
Managing Partner

Full Name ([ast name first, if individual)
Bhadkamkar, Neal

Business or Residence Address (Number and Street, City, State, Zip Code)
350 Cambridge Ave,, Suite 325, Palo Alto, CA 94306

Check Box(es) that Apply: 0 Promoter Bd Beneficial Owner E] Executive Officer [] Director D General and/or
Managing Partner

Full Name (Last name first, if individual}
WG Holdings Litd.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Morgan, Lewis & Bockius LLP, 3060 El Camino Real, Suite 700, Palo Alto, CA 94306

Checl Box{es) that Apply: O Promoter Beneficial Owner [] Executive Officer [ Director [0 General and/or
Managing Partner

Fuil Name (Last name first, if individual)
Kookaburra LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
</o Spencer Y. Yee, Ropes & Gray, 1211 Avenue of the Americas, New York, NY 10036-8704

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

Full Name {Last name first, if individual)
Silican Valley Equity Fund 11, LP

Business or Residence Address (Number and Street, City, State, Zip Code)
3945 Freedom Circle, Suite 360, Santa Clara, CA 95054

Check Box(es) that Apply: M Promoter X Beneficial Owner D Executive Officer [_] Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Kang, Chang Rok

Business or Residence Address (Numnber and Street, City, State, Zip Code)
c/o MODU Access Inc., Unit 710, LG Twintel, 157-3, Samsung-dong, Gangnam-gu, Scoul 135-880, Korea

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

Full Name (Last name first, if individual)
Pak, M ichzel

Business or Residence Address (Number and Street, City, State, Zip Code)
2021 Seabrook Court, Redwood City, CA 94065

Check Box{es) that Apply: [0 Promoter [0 Beneficial Owner [J Executive Officer [ ] Director [0 General and/or
Managing Partner

Full Name (L.ast 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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...l (M =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..............ooovvrvemeem e virsrrerrenee 9 NIA
Yes No
3. Does the offering permit joint ownership of a single unit? ... [ A
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneretion for solicitation of purchasers in connection with sales of securities in the offering. Ifa person to be listed is an associated
persen or agent of a broker or dealer registered with the SEC and/for with a state or states, list the name of the broker or dealer. [If more
than five (5) persons to be listed arc 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)
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 inAIVIARALS STBLES)......co..ooooeeee e et mr v st s e ra e mr e sams et esbenssbtea st sosssenbesevseesrasnssnnrnssberenrens |:| All States
(AL] [AK] (AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] {HI] (D)
oLl [IN] [1A] [KS] KY] [LA] IME] [MD] [MA] M1] [MN] M5] MO]
(MT] INE] INV] [NH] (NJ] {NM] [NY] [NC] ND] [OH] [OK] [OR] [PA]
{R1) [5C] [SD] [TN} [TX] (uT] v [VA] [WA] [(wV] Iwi wY] [PR]
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 Soticited or Intends to Solicit Purchasers
(Check "All States™ or Check IMAIVIAUALS SEBIES).......cc.iveiiiiiiiicie e eeeteeeeeeeeesere e esseseesteseeseetesassaes et assassearassesantearsn e samtsesane et amsaaeeeramneen D All States
[AL] {AK] (AZ] [AR] [CA] [Col [CT] [DE] (DC] [FL] [GA] [HN {iD]
{IL] {IN] [tA} [KS] [KY] [LA] [ME] IMD} [IMA] [Mi] [MN] [M5) iMO)
[MT] NE] NV] [NH] NA [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [rx] [UT] (vT] [VA] [WA} (wv] [wi] (WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)
Narmne of Associated Broker or Dealer
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check "All States” oF check MAIVIBUAES SHITESY.............ooivieee ettt oes e tes ettt et e s et et oo eeeeeeee e eeemeeessvessssssesessesersassresssmsseseaessenseeeneas D All States
[AL] [AK] [AZ] [AR] (€Al [CO} [CT] [DE] [DC] (FL] (1GA} (HI] (o)
fiL] [IN] (1A] [KS] iKY} [LA] [ME] [MD] (MA] M1 [MN] (MS] (MO]
MT] [NE] [NV} [NH] [NJ] NM] [NY] [(NC] [ND} [OH] fOK} [OR] [PA]
(R isC] [8D] [TN] [TX] [uT) vT] [VA] [WA] [WV] (W] (WY} [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." [f 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 OfTering Price Sold
DIEBI. ..ttt e et sem s e ee st e e e eSS e e S e e st E s e e e e E et ef Lot eeecememr e s s e et e et eeas e $_ 236272981 $_2.362.729.81
S (TN U OO OO b3 )
|:| Common D Preferred
Convertible Securities (inCluding WaITANTS) ..............c.iovececeeececeei v anss s nsns e ne s seninas h) 228.80 $ 228.80
PAMNETSIIP IEEFESLS ... ... cceeroee et emeeee et eeee st sene e sssas e sss e vaersss8s s s bbb e b1 bbb esmeas s $ $
Other (Specify e e e et s A AR SERESb SRR e e e s e e en e e e annne e s earnnes $ $
TOUAL.......ooveececeer ettt et e et sa s e as e s s sare e e R e e R kn A e st a bbb b e e s nn et na e $_ 2,362,958.61 $ 236295861
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 Purchase
Accredited investors............ccceeeneenee 4SS £en £ seA et e nenea st ears e a e 11 § 236295861
NON-RECTEAIEA INVESLOMS......c.ccoiviiitiitecirmeereecnrrsrrrsrssa e ssese s s ems e b e s s bbb s bbbt bttt et 0 $ 0
Total (for filings under Rule S04 0n1¥) ...ttt ee e e s e ee e eneenansnans $
Answer also in Appendix, Column 4, if filing under ULOE.
3. [fthis 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 1.
Type of Dollar Amount
Type of Offering Security Sold
RUEE 505 e ettt et d et s e st sga et Rt nr b 3
REBUIBLION A ... ettt ettt et ss et ee s ese 580 b2 e s e s n s s s st en e s ensseseanessstmmsnramannaras b
U S0 ettt e re e s n e an e e e e et ee st s b st s e e b
TOAL. e ettt n e ettt bbb ee e s s s s s eeees L4

4. a Fumnish 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, furnish an estimate and
check the box to the left of the estimate.

TTANSTET ABENE'S FEES ..oivriiiis ettt eecem e emeees bt o4t e e ee e et et s e st ettt em e eesen e n s tneereaen W b
Printing and ENGTAvING COSIS ...t eaeereecreeceetra et ettt sttt bbbt bbbt et ene O $
LEBAI FEOS ..ottt e s am e s ettt ee et en e r R X $__ 73.000.00
ACCOUNMIE FEES ...ttt et eb ettt e e rare s H bbb bbbk i mae e memenmrasasraras | s
ENZINEEIINE FEES ....c.oiiiiiiiiiic et e s st ss s s b e s r b st s sttt ettt sn e es e O s
Sales Commissions (specify finders’ fees SEPAralely)} ...c......ocvvvcriiiiiiiec et 0 $
Other Expenses (identify) O s
TOUAL.....ooooee e emse b5t X $__ 7300000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
PrOceeds 10 the ISSUET.™ ..ot a s R e $2.289,958.61

5. Indicate below the amount of the adjusted 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, furnish 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.

Payments to
Officers, Directors & Payments To
Affiliates Others
SAMATES AN FEBS .. ..o.oeeeieieieeoe ettt e et et e s emee e s e e sms sem e en e nmeenansesae s Re e RS re et Os Os
PUIChase 0f PRI ESALE ... oo oottt e et ea e e eaeenn s nar s ee e es b bbbt bbns Os s
Purchase, rental or leasing and installation of machinery and equipment ..., [Os s
{Construction or leasing of plant buildings and facilities...............c.oooeoomerereee v Os - s
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant (0 2 MEIEEr).......cccorveveierravrserrsenres Os s
REPayIENt OF INAEDLEANESS........o.oceeeeeeeeeeeeeeereeeeeeeeeeeeeeeee oo eeeeseesssseessseneseseeassasressereeeeeeeeeeee L] § Os
WOTKIIE CBPHBL.11vvvvvvvvv1vvsssaaiernsoeoee s s s 11 st st s 10 Os (< $2.289.958.61
2011 T2 Tt i AT OO OOV s Os
COIMN TOLAIS..........oooorovevveeseceeeseseeeeeeessasseeeseesssssss st arenneenns ] 8 ] $2.289.95861 .
Total Payments Listed (column totals added) ... e s reneeseenes B $2.289.958.61

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly puthorized person. If this notice is filed under Rule 505, the following signature constitutes an

undertaking by the issuer to furnish the U.S. Securities and Exchange C sion, upon written request of its staff, the information fumished by the issuer to any non-
accredited investor pursuant to paragraph (b)X2) of Rule 502. ﬂ

Issuer (Print or Type) Signature Date

Nanostellar, Inc. ~ | Febmary ” , 2009

Name of Signer (Print or Type) Title of Slgner (Print or Type)
Pankaj Dhingra President and Chief Executive Officer

ATTENTION Z‘ NZ)

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.) I
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