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] SECURITIES AND EXCHANGE COMMISSION EXflrest--&- ............... e

H stimate: average uraen
Washington, D.C. 20549 hours per response......................
| | FORMD
TURMOIIRINN vogmos o sase or seoummes
l | ' i PURSUANT TO REGULATION D, Prefix Serial
03058754 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION l I
DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Private Placement of Series B-1, B-2 and B-3 Preferred Stock /&\
Filing Under (Check box(es) that apply): [ Rule 504 [ Rule 505 X Rule 506 [J Section }(6) Y2 \ ULOE
: Dy @
Type of Filing: B New Filing 3 Amendment &L\n‘_n:"mn N
IC OV ET— G, )
A. BASIC IDENTIFICATION DATA /5 N
1. Enter the information requested about the issuer i MAY 1.9 2863 S
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) 2
Raza Microelectronics, Inc. 4*539 \Q\k
v )
Address of Executive Offices (Number and Street, City, State, Zip Code) | Tele ﬁim ;!h/cluding Area Code)
4084
3080 N. First Street, 6™ Floor, San Jose CA 95134 08-43
Address of Principal Offices {(Number and Street, City, State, Zip Code) | Telephone ﬁ\w’{wber (Including Area Code)
g
(if different from Executive Offices) same as above
Brief Description of Business: fabless communications semiconductor company PROCESSEE
Type of Business Organization
[ corporation [ limited partnership, already formed O other (please specify): \ MAY 1 4 ZUUB
[ business trust [ limited partnership, to be formed

Month Year ’NANC!AL

Actual or Estimated Date of Incorporation or Organization: L 1 | 2 l L o 1 J B3 Actual O Estimated

Jurisdiction of incorporation or Organization: (Enter two-letter U.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.8.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 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.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 Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing 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 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 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 be filed in the appropriate states in accordance with state law. The Appendix in 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 exempt onh{on-
[\

versely, failure to file the approprlate federal notice will not result in a loss of an available state eiigmp-
tion 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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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 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 Xl Beneficial Owner BJ Executive Officer {3 Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Raza, Saiyed Atiq

Business or Residence Address (Number and Street, City, State, Zip Code): 3080 North First Street, 6" Floor, San Jose, CA 95134

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

Full Name (Last name first, if individual): Dunlevie, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code): 2480 Sand Hill Road, Suite 200, Menlo Park, CA 94025

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer X Director {1 Generat and/or Managing Partner

Full Name (Last name first, if individual): Kressel, Henry

Business or Residence Address (Number and Street, City, State, Zip Code): 466 Lexington Avenue, New York, NY 10017

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

Full Name (Last name first, if individual): Vrolyk, Beau

Business or Residence Address (Number and Street, City, State, Zip Code); 850 Oak Grove Avenue, Menlo Park, CA 94025

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

Full Name (Last name first, if individual): Raza Foundries, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code): 3080 North First Street, 6" Floor, San Jose, CA 95134

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

Full Name (Last name first, if individual): Warburg Pincus Private Equity VIII, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Scott Arenare, 466 Lexington Avenue, New York, NY 10017

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

Full Name (Last name first, if individual): L. William Caraccio

Business or Residence Address (Number and Street, City, State, Zip Code): 3080 North First Street, 6™ Floor, San Jose, CA 95134

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

Full Name (Last name first, if individual): Matthew Tolomeo

Business or Residence Address (Number and Street, City, State, Zip Code): 3080 North First Street, 6™ Floor, San Jose, CA 95134

(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?...........c.ccceee. O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .............occovini e $0.81429
Yes No
3. Does the offering permit joint ownership of @ SINGIE UMIL?........cc.voviiriecsrerreecenir s rrae e raae s eeee s X (]

4. 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.

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 States)........ccoociiiiiiiii i [ Ait States

Ol O;k Owz) Ome OcA Oco) Owen Owe Omec) Ory OeAl Omn 0o
Ouw Omg Opal Oksy Oyl OwrAa Oe Oop Oma Oy OiMNy O sy 3 (MO
Ot ONE] OV OINH N OINMp ONYD TINCT OIND] OO [oH] [O[oK] [J(OR] [(PA]
Oy Ofsc] Osop OmN Orxy Own Ot Owva OwAr Owv) Owil 0wyl O[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 Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIdUAI STAIES)......cvuuviiieie e e e e e aans O Al States

Ol O,k Ozl Odmel dear Oweol Oden goe Owoc Ory OeAl Omy Oeo)
gog OeN Opar OKsp OKyl OrA el OMo) A O OMN] OMs] 0O [MO)
Owmm OWNE OV OWNH O OWNM Ny ONe) TN OOoH O(oK) CO[oR [ (PA]
gmrn Oisc Owsor Omy Omxy Owm Ot Owva Owa Owvy Own Owyl OPR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
(Check “All States” or check Individual States)........cccoivriiririiii s [J All States

Oy O,k Omlz) OmlR Owca Orcor Oden Ofeer Oper OFg OweA Omy O
Om DOy Opa Okks) OKyl OrA OiMe) Ombp OiMAY Oy OMN] O ([Ms) O MO)
Owmm ONel Omve ONH] O ONM Oy ONel Oy O©H oKl O©oR O (PA]
Oy Oigsc] Owsop OrN Omg Own Owvn Owrva OwAl Owv) Owil Owyy OPR)

(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.
Aggregate Amount Already
Type of Security Offering Price Sold
DIBDE . etia ettt ecee ettt b e e et bet e s s et b e aa et eee bt s ers et e santerees s te e s eseana b te et nbbes $
EQUILY e vt eee et eer s evt e eaes st a et ek ena s eb st ens st st nsenae s s s et na et et e ns et ensenen s 59,314,418 $ 28,900,000
[J Common ] Preferred
Convertible Securities (iNClUdiNg Warrants) .........c..ccoiire it $
Partnership INEEIESIS ..........ccierieei ettt ettt ettt eae b ean et meeas $
Other (SpeGify) $
TOMAL ettt e e 59,314,418 $ 28,900,000
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 Purchases
ACCTEAIIET INMVESTONS ...oveit ettt ettt et ettt et ch ettt e abe e r et et sarcn et ebe e b 10 $ 28,900,000
NOR-ACCTEUItad INVESLOIS.......ciivieie ettt ettt n e e r e en e ereeas 0 $ 0
Total (for filings under RUIE 504 ONIY)..c..overireiiieeiccetie et e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this 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.
Types of Dollar Amount
Type of Offering Security Sold
BIUIE BO5 ...ttt e st st e a e e ab e e st e a e et e e e e s sttt e ant e e s e enae e N/A $
REQUIBLION A oottt ettt as e e bet et ante s eseaes e teaeasaresesseranessssnanse s ebesesaebns st ennneas N/A $
Rule 504 N/A $
TOMAL s o et ettt ettt et b ae et b b et eaeae b e ae ket e ne e s er et e e r 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 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.
TrANSTEN AQENTS FBBS ...ttt eees e et sta e eaes st et et e s santee s sanseasabas st ereaereebe e st ene et sbereneee O $
Prnting and ENGraving COSES .......c..ceureueuiueesceremiseseeesesssesesssessssssessesestsessessesessssantosessesnssiesesesesnnnsessrsnees O $
LBOAI FBES .ottt ettt eae s et et bea et et ae st beans s et eaes s b eans e et eaes e tnsen st enn et s rnana X $ 125,000
ACCOUNENG FOES.....viieurasieerisit s eteetsseeasseee e essesane st eeee st st csee s as b b a2 m s e b s e eras b ea e bbb set e O $
ENGINBEING FEES ..o iviviiieeteeeesceei et et sse e e s et s ek e e et e s e et ae s reec e (] $
Sales Commissions (specify finders’ fees separately).....c...cccociiiiiiiin (] $
OtherExpenses (identify) e 1] $
L= OO OO TS SET OO U ST OTSRUVROO O $
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~ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 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 $ 28,775,000

“adjusted gross proceeds 10 the ISSUBT.” ........vcirieei v et e e s e

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
SAIANES NG FBES o.vv.v vttt et s eeas s et O $ 0O s
PUrChase Of 188l BSEALE ......cvvvveeve ittt ettt na e enes O $ Ol $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilities.........cococeieierreeriennneen | $ O $
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
PUPSUANT 0 @ MEIGRT) ..vvevvvivreeeeeiseeceseresisee v sesesseseresesesesesesessbebesessaassseseas d $ O $
Repayment of INJEDEANESS.......ovirrire vttt seb st ebsssntons O $ O s
WOTKING CAPIAL ..ottt eetsae e eass s s s ses bbb s srassebesasssnnsesesns O $ X $ 28,775,000
Other (specify): Od $ O $

O $ O s

COIUMN TOAIS. ...t e et ciie ittt srese e saaste e s raste st e saesesessres e tensssneennas O $ 0 $ 28,775,000
Total Payments Listed (column 101als 80ded)........covueeeeervieeieerernnsreereereareeeens O $ 28,775,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If 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 its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)s&of RuleI 02.

Issuer (Print or Type) Signa%‘% Datef/&/ﬂj’
cd ’_/‘

Raza Microelectronics, Inc.

Name of Signer (Print or Type) Title of Signefﬁh@)or’ Type)
Saived Atiq Raza Chief Executive Officer
ATTENTION

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