UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORMD 05045692 —
» & NOTICE OF SALE OF SECURITIES .
: PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION | |
DATE RECEIVED
| |
Name of Offering [ check if this is an amendment and name has changed, and indicate change.
Issuance of Convertible Promissory Notes and Warrants to Purchase Preferred Stock (and the underlying Series B stock issuable.upon Cconversion)
Filing Under (Check box(es) that apply): O Rule 504 7 Rule 505 X Rule 506 [ Section 4/(,6)////x\>\ULOE
7 YN
Type of Filing: ] New Filing [J Amendment //{-5/ ‘ _\_\OOCS
Y mEGENET
A. BASIC IDENTIFICATION DATA /e _
1. Enter the information requested about the issuer /,,/ s D4 Sal 7
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. <§ \ D
S A
Rio Design Automation, Inc. \(/4\?\\ ‘
Address of Executive Offices (Number and Street, City, State, Zip Code) Telepﬁén?,ﬂQr%be?,(lﬁéfuding Area Code)
-8C SN
2901 Tasman Dr., #112, Santa Clara, CA_95054 (408)844-8038N, /7
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Numbe{ (Including Area Code)
(if different from Executive Offices) Same as Above
Brief Description of Busi : Design and Development of EDA Software Tool
ri ripti usiness ig evelopme e Tools PR@@EQQ@D

Type of Business Organization FEB 2 2@@5

& corporation ‘ O limited partnership, already formed O other (please specify) THOMSON
[ business trust [ limited partnership, to be formed m&

Month Year
Actual or Estimated Date of Incorporation or Organization: ' 0 ] 8 | ‘ 0 | 3 | X Actual [ 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.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 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, NW., 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 shali 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 A
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. A
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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 parntner of partnership issuers.

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

Full Name (Last name first, if individual): Kaushik Sheth

Business or Residence Address (Number and Street, City, State, Zip Code): 2901 Tasman Dr., #112, Santa Clara, CA 95054

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

Full Name (Last name first, if individual): Egino Sarto

Business or Residence Address (Number and Street, City, State, Zip Code): 2901 Tasman Dr., #112, Santa Clara, CA 95054

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

Full Name (Last name first, if individual); Robi Dutta

Business or Residence Address (Number and Street, City, State, Zip Code): 2901 Tasman Dr., #112, Santa Clara, CA 95054

Check Box(es) that Apply: [ Promoter X Beneficial Owner O Executive Officer 3 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Sudhakar Muddu

Business or Residence Address (Number and Street, City, State, Zip Code): 2901 Tasman Dr., #112, Santa Clara, CA 95054

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [0 Executive Officer BJ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Rajeev Madhavan

Business or Residence Address (Number and Street, City, State, Zip Code): 2 Results Way, Cupertino, CA 95014

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

Full Name (Last name first, if individual): Magma Design Automation

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Beth Roemer, 2 Results Way, Cupertino, CA 95014

Check Box{es) that Apply: [ Promoter X Beneficial Owner {7 Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Cadence Design Automation, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o William Porter, 2655 Seely Ave, San Jose, CA 95134

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

Full Name (Last name first, if individual):

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

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

(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? ....................... Yes No
0 &
2. What is the minimum investment that will be accepted from any individual? ... $450,000.00
3. Does the offering permit joint ownership of @ SINGIE UNIt? .........cciiiiiieriiie e e Yes No
Y 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 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. |f 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)................coi i [ All States
Oy Omrk Omiz) OrR OrcA Ofcol Ormn Ome Opc Ory O,.A Omy O
O Oy Opa Oiks) OKyl Ora OmE] Omop OmA) Oy TN s O (O]
Omn ONE OV OMNH OMN ONM ONY] OMNC] Ono) OfoH) OoKp OoRp O(PA]
Ory QOiscl Osop OrN Omxy Owwn O OvAl OwAl Owv) Own Owy] 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 individual States)...............ccooii i e e [ All States
Omy OrK O,z OrR OreA o) Oen Ooe dmec Ory OeA Omrg Oo)
O BN Opa Oks) Oyl Opa) OiMel Omol OmAa] Omy OMN] O[ms) O(MO)
Omm OMNEl OV OMH Oy ONv) ONY] ONC] OND O©oH O©K OM©R] OPA]
gmiy Orscy drspp AN Omx)p Owm Ovn ONvA) OwA Omv) Owg Owy] OPR)
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)............coouiiiiiii i e [ All States
OfAg Okl Oraz) OAR OfcAl Odco) Aien Oleel dpcy OFy OceAl Owrg 0o
O OpNy Opar Oks) Okl OpA Omel Omp) Oma] Oy OMN) Omwms) OMo)
Ommn OMNel ONv OMWNH ONg OV ONY] ONC OWo] OH Ok R OPA]
Ory 0Orsc Owssop Oy Omxg Own Owvn OrA; Owal Owv Own Owy] 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. Enterthe aggregate offering price of securities included in this offering and the totat amount already
sold. Enter “0” if answer is “none” or “zero.” If 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. .

o Aggregate Amount Already
Type of Security Offering Price Sold
[T <) U PO ST OO OO OOt SO TP USSP $ 0 $ 0
B QUIY. .. cveveereeueeceeas st est st ss b ettt er s eaes e nans et et b a2 bat sttt b et s e Rt et en s s st nerer e eennens $ 0 $ 0
J Common X Preferred
Convertible Securities (inCIUAING Warrants)...........ccccoiviiiiiiiiii e $ 1,000,000.00 $ 1,000,000.00
PartnersShiD INEIESIS .........viceeeecicece vttt et ettt ettt eae s $ ] $ 0
Other (Specify) $ 0 $ 0
oAl $ 1,000,000.00 $ 1,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchases 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
ACCTEAIET INVESIOTS L...ocviieieieieii ittt ettt ettt es e ete e b et s eses e et esete b se b e s beaeebesbateesssaaseesae sene 2 $ 1,000,000.00
NON-GCCTEAItEA INVESIOTS .....eoiiicreiccectieieeete ettt sttt e b s et e b etssesereseenens eene 0 $ 0
Total (for filings under Rule 504 ONlY) ........oooiiiieiiieere e 0 $ 0
Answer also in Appendix, Column 4, if filing 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 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..ot ee ettt et eheete s e b e et b e b eb e e re st b e seeas e ebess b e eae ek e et shasteeseate e s e te s reneenrrean N/A $ N/A
REGUIAHION A ...ttt ea et eaes et eaeas st essanae b eas b b eae bt taes st etesn s ean e ranssesseee N/A $ N/A
Rule 504 N/A $ N/A
LI+ - | O U OO U U PUR O SRRUPR PR N/A $ N/A
4. a. Furnish 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 give as subject to future contingencies. If the amount of an expenditure is
not know, furnish as estimate and check the box to the left of the estimate.
TrANSTET AGENE'S FEE .....iieiiiieiieeeeeeeeeeeteee et v et e e et ee e bbbt s sbs e et b et s e b e s s e nnae s e e aees O $
Printing @nd ENGraViNG COSES...........c..ooovi it eteeeieesiet ettt eerees s restes e es s eaeasesareasesensessmmesbereerenesernecs O $
LBGA!I FBES...vevviveieieieerireies et st etes et bt s sebee et ee e et s b et e es 8 b ettt sttt At s b s et s b ee s O $
ACCOUNTING FEES .....vieiiiiiiieii it ee ettt ettt es et e et eb e a2 eaeas e bassee s abe et s e et eebe et s esseasmnstarbaensabeeanamnasebans O $
ENGINEEIING FEES.......ovvcveeeiee oot eete s eetee et eee e erae et en sttt bt en e s tns s ena st s b es bt O $
Sales Commissions (specify finders’ fees separately) ...........ccccoiiiiiiiiiniiii O $
Other Expenses (identify) ) OO O $
B 1] DU OO OO OO T U TS O OO OO U RO UTNT PSR RU TR OR PO O $
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe 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 $ 1,000,000.00

the “adjusted gross proceeds t0 the ISSUBT."...........cccc it cne e

5 Indicate below the agount of the adjusted gross proceeds to the issuer used or proposed to be
used for eacn 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

SAlAriES AN fEES......ociiriiiee ettt e naraes

Purchase of real estate...............c..oo -

“¥ [0 |0 |0
o | | |

O
O
Purchase, rental or leasing and installation of machinery and equipment .......... (|
d

Construction or‘leasing of plant buildings and facilities ...............cccccccoeeeveeeenns

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

Repayment of indebtedness ...........coovvviiiiiie i

WOTKING CAPIEAL.......veiriieiiiiiiee ettt te et eae e nree e 1,000,000.00

OFher (SPECIY): oot rte et a et n

¥ |5 | | |

@ | | | | 0
OO0 0XOOOODOAO

$

0000X O

0§ 1,000,000.00

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)(2) of Rule 502. A

Issuer (Print or Type) Signature A(jty\/ & Date
Rio Design Automation, Inc. - February 11, 2005

Name of Signer (Print or Type) Title of Signer (Print or Tygg)
Kaushik Sheth President
ATTENTION

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