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» FOP\M D UNITED STATES

SECURITIES AND EXCHANGE COMMISSIO)
Washingion, D.C. 20549 yd

05047650
/P’reﬁx I l Serial

DATE RECEIVED

SECTION 4(6), AND/ORE
UNIFORM LIMITED OFFERING EX)

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Private Offering of Series A Preferred Stock of General Bandwidth Inc.

Filing Under (Check box(es) that apply): [] Rule 504 [7] Rule 505 [7] Rule S06 [] Section 4(6) [| ULOE
Type of Filing: /] New Filing [] Amendment

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.)
General Bandwidth, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

12303 Technology Bivd., Austin, TX 78727 (512) 681-5400
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

N/A N/A

Brief Description of Business
Development of hardware and software for digital telecommunications.

Type of Business Organization F I T Nl W
7] corporation (] limited partnership, already formed [ other (please specify):

[] business trust (] limited partnership, to be formed ﬂ /MAR 2 ﬂ 2@@5
f

Month Year N4
Actual or Estimated Date of Incorporation or Crganization: [0 [8] [0]9] [/ Actual [7] Estimated k THOMSON
Jurisdiction of Incorporation or Organizatior:: (Enter two-letter U.S. Postal Service abbreviation for State: FHNAN@EAL
CN for Canada; FN for other foreign jurisdiction) DIEl
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, N.'W., Washington, D.C. 20549.

Copies Required: Eive (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 to 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 exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal natice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1
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2. Enter the in“armation requested for the following:

e Each prumoter of the issuer, if the issuer has been organized within the past five years;
e  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 16% or more of a class of equity securities of the issuer.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Benrett, Joseph

Business or Residence Address (Number and Street, City, State, Zip Codc)_. ’
12303 Technology Boulevard, Austin, Taxas 78727

Check Box(es) “hat App!7: [] Promzter  [] Beneficial Owner Exccutive Gfficer [ ] Director ] General and/or
Managinrg Partner

Full Name (Last name firsi, il individua!}

Vrij, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
12303 Technology Boulevard, Austin, Texas 78727

Check Box(es) that Apply: [] Promoter [1 Beneficial Owner ] Executive Officer m Director [] General and/or
I4anaging Par‘ner

Full Name (Last name £z5%, if izdividuai)
Bayless, Jon

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Sevin Rosen Funds, Two Galleria Tower, 13455 Noel Road, Suite 1670, Dallas, Texas 75240

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

Full Name (Last name first, if indivicalj

Murphy, H. Leland

Business or Residence Address (Numbe=r and Sireet, City, State, Zip Code)

clo Trellis Partners, 2600 via Fortuna, Suite 150, Austin, Texas 78746

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

Full Name (Last name first, if individuai)

Alcatei USA Marketing, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
34NC West Plano Parkway, Plano, Texas 75075

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

Full Name (Last name first, if individual)
Evans, Johnston

Business or Residence Address (Number and Street, City, State, Zip Code)
12203 Technology Boulevard, Austin, Texas 78727

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

Full Name (Last rame first, if individual)

Bunting, William

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Thomas Weisel Capital Partners, L.P., One Montgomery Street, San Francisco, CA 94104

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter the iz "ormation requested for the following:

o  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ciass of equity s=curities of the issuer.

s Each executive officer and director of corporate issuers and of zorporate general and managing partners of partnership issuers; and

e  FEach general and managing partaer of partnership issuere.

Check Box(es) that Apply: [ Promoter [/ Beneficial Owner [} Executive Officer [ ] Director [ General and/or
Managing Pariner
Full Name (Last name first, if individual)
Sevin Rosen Fund Vi, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code) - -
c/o The Sevin Rosen Funds, 13455 Noel Road. S:'te 1€70, Dallas, Texas 75204
Check Box(es) that Azpiy: | Promoter  [/] Eeneficiat Owner [ | Executive Officer [7] Director [ General anc/or
Managing Partner
Full Name (Last name first, if individeal)
Oak Investment Partre:s, IX, LP
Business or Residence Address  (Number and Street, City, State, Zip Ccde)
525 University Avenue, Suite 120, Falc Alto, CA 94301
Check Box(es) that Apply: "} Promcier  [[] Beneficial Owner [/] Executive Officer [ Director [] Ceneral and/or

IManaging Partner

Full Name (Last name #irsi, if individual)
Quinn, Carla

Business or Residence Address (Number and Street, City, State, Zip Code)
12303 Technology Boulevard, Austin, Texas 78727

Check Box(es) that Appl: [] Promoter  {] Beneficial Owner [/] Executive Officer

i 1,
[T] Director

] Ceneral cnd/or

Managing Partner

Full Name {Las* nzame first, if individue?)

Alleman, Greg

Business or Reciderice Address  (Number and Street, City, State, Zip Code)
12303 Techneology Boulevard, Austin, Texas 78727

Check Box(es) that Apgly: [] Promoter  [| Beneficial Owner [7] Executive Officer [/] Director [l General and/or
Managing Partae:

Full Name (Last name first, if individual)

Vogt, Charles

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

#2303 Technology Blvd., Austin, Texas 78727

“keck Box(es) that Apply: [] Promoter  [] Beneficial Owner [7] Executive Officer [] Director 7] Genezral and/or

Managing Partuer

Full Name (Last name first, if individual)
Cdom, Jimmy

Business or Residence Address  (iNumber and Street, City, State, Zip Code}
12203 Technology Boulevard, Austin, Texas 78727

Check Box(es) that Apply: (] Promoter [J Beneficial Owner  [/] Executive Officer

[ Dirzcicy

L] General and/or
Managing Partner

Full Name (Last name first, if individual)

LLutz, Ror

Business or Residence Address  (Number and Etreet, City, State, Zip Code}
12302 Technology Boulevard, Austin, Texas 78727

(Use blank sheet, or copy and use z<ditional copies of this sheet, as necessary)
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2. Entz the zformaticr requested for the following:

e  ctach premoter of the issuer, if the issuer has been organized within the past five years;

e  E-chbeneficiai owner having the power to vote or dispose, or direct the vote cr Zisposition of, 10% or more of a class of equity securities of the issuer.

e  Each execntive officer and director of corporate issuers and of corpcrate generzl and managing partners of partiiership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promcter  [] Bencficial Owne:  [7] Executive Officer [] Directer [ Generai and/or
Managing Partaer
Full Name (Last name first, if individual)
Brewer, Keith
Business or Residence Address (Number and Street, C'ty, State, Zip Ccaz) o |
12303 Technology Boulevard, Austin, Texas 18727
Check Bex(es) that Apnly; ™ Promoter [ | Beaeficial Owner [ ] Executive Officer [7] Director [ Generel and/or
Managing Parizer
Full Name (Last name first, if individua:)
Copeland, Eric
Business or Residence Address (Number ard Street, City, State, Zin Code)
2492 Sand Hill Roac, Suite 200, Menio Park, CA 94025
Check Box(es) that 2pzly: [ Promoter  [[] Beneficial Dwner |7 Executivs Dfficer iZ] Director L] Gerzral and/er
Managing Partner
Full Mame (Last name £zst, i individual)
Dobbe, Michael
Business or Residence Address (Number and Street, City, State, Zip Cod=}
2301 Sugar Bush Rd., Raleigh, NC 27612
Check Box(es) that Apnly: [] Promoter  [] Beneficiai Owner  [] Executive Officer [ 1 Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or ResiZence Address  (Number and Street, City, State, Zip Ccde)
Check Box(es) that Aty [] Promoter D Beneficia. Cwner r] Exzcutiive Officer :] Dirsctor D General and/or
Managing Partaer
Full Name (Last niamz Srei, if individual)
Business or Residence Address  (Number and Streest, Ci7v, ftate, Zinz Cade)
Check Box(es) taat Apply: [J Promoter | ] Bez;,.-":cial Owner "] Executive Officer ] Director [[] General and/or
Managing Partner
Full Name ‘Last name first, if individual)
Business or Residence Address  (Number and Street, Ciiy, State, Zip Cods)
Check Box(es) that Apply: [] Promoter  [] Beneficiai Owner [ 1 Executive Officer [7] Director {1 Generai and/or

Managing Partner

Full Name (Last name first, if individual)

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

Uss blark sheet, or copy and use zaditional conias of this sheet, as necessa
, b
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1. Has tze issuer sold, or does the issuer intend to seli, to non-accredited investors in this offering?......ccoovoeeinnnne

Answer also in Aprendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... reerine

.
A d

3. Does the offering permit juint ownership 0f @ SINE S UNMIL? oot e et eae s

4. Enter the information reauested for each person who has been or will be yaid or given, directly or indirectly, any
commission or similar reruneration for solicitation of purchasers in. connection with sales of securities in the cifering.
If aperson to be listed is an associated pevson cragent of a broker or dealer registered with the SEC aind/or with a statze
or states, list the name of the broker or deaier. If more tian five (5) persons to be listed zre associated persons of such
a broker or dealer, you may set forth the information for tha: broler or dealer only.

$ N/A
Yes No
]

Full Name (Last name first, if individual)
N/A

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

Name of Acsociated Broker or Dealer

States in Which Person Listed Has Solicited or inter.ds tc Solicit Purchasers

(Check “All States” or check irdividual States)

[ Al: States

AR AZ [AR] [CA] co] CT] [DE] ‘DC] [FL] [GA il
(IN) (A} KS] ME!  [MD] MA] MDD MN ©™MS] [Mo
(MT] NE! NV RE NJ RN HC D ICF] OX] E PA’
RI [(5C] [SD] [IN] [TX] UT 7T, 7A] WA A (Wi Bv]  [PE!

Full Name (Last name first, if individual)

Business cr 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 S-licit Purchasers
{Check “A’l Statec™ or check Individual STALESY .ot e ene e [J All States
AKX} AZ AR] [CA] CC| [CT] DE DC FL] [GA] [HI] [D]
(L] N TA KS]  [KY) [LA] ME] MDD MA Ml [MN M§] MO
[MT) INE] V] NH] [T M NY NC| ND! [CH) [GK; [OR] [PA]
(K] [sC] [sD] mN] [x] (0TS VT| VAl WAl WV Wl WY PR

“ul! 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) ..ovcviiiriiiiiee ettt e et s s es e beeasceesbens [] All States
[AL] [AK] [AZ] AR [CA] [CC] [CT] [BE] L] [FL] IGal [HI D]
[1IL] [IN] "A] [KS] [KY; [LA] [ME]| [MD] [MAl iMI [MN] MS! MO
MT] NE NV NH NI NM NY] NC [ND] [CH] [OK] [CR] [PA]
[RI] [sC] LSD] TN [TX] UT] [VT] (VA] [WA] wv] [wi] (WY] [PR]

(Us= blank sheet, or copy anc s= additional copies of this sheet, as necessary.)
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J?J.‘E

1. Enter the aggregate offering price of securities included in this « #rring and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the tranczctics is zn exchange offering, check
this box [/ and indicate in the columns below the amounts ¢{ ..z securities offered for exchange and

already exchanged. =*

. . Aggregats Amount Already
Type of Security Offering Price Sold
DIEDU ottt gt s e e s o 0
Equity ] 34,230,948 shizrss ¥ 34,230,945 shares ¥
|, Common [] Preferred
k¥ . N
Convertible Securities (INcluding WaITANTS) ........covvieicriiees e esesere e sesrese s b evessestens ¢ v
Partnership INTEIESLS ........cvuivverveiveeesientieeseeeiete s eevese s es st et est e s essest st s s ent st st en s be et s s s tensensaneans 0 0
Other (Specify D et e bbb et 0 o
TOMAL oo 34,230,945 shares * 34,230,945 shares *
Answer also in Appendix, Column 2, 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 uncer Rule 504, iu:dicate
the number of persons who have purchased securities and the zggregate do!lar amcunt of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Arount
Investors of Purchases
ACCTEAITEC T VEEIOTS 1ottt st bbb eb b bbbt taehesesnaseseennrntenebos ! 34,230,945 shares *
Non-aceredited INVESIOTS ... s e s s srene e _ 0 Q__
Total (for filings urder Rule 504 only) ... occcvnne. . PO TOTOR R POROROPOTO
Answer also in Appendix, Colurtr 4, if fi'ing under ULCE.
3. Ifthisfilingis for an offering under Rule 554 cr £05, enter the information requested for all securiies
sold by the issuer, to date, in offerings of the types indicated, iz the twelve (12) menths prior te the
first sale of securitics in this offering. Classify securities by vpe listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
R S Lo e e e e e e e et $
REGUIAUIGI A vt iit it ettt e it et e e et e e e e e et e vt $
RUIE B0 it e e e e e s e ——————— $ ]
Tazal 5
4 a. Furnish z statement of all expenses in cennection with the issuance and cistritution of the
secirities in this cffering. Exclude amounts relating solely to organization expenses of the insurer.
The {afcrmation may be given as subject to future contingencies. If the emount of an expendéiture is
not knowe, furnish an estimate and check the box %o the lefi of the sstimate.
Transfer AZENT'S FEES it sttt s s et et O s 0
Printing and ERraving CostS ..o vttt csiss e s s et sesenanessnesesesnaressasanne 0 3 ¢
AL FRESE ittt ce et e e bbbt e $ 50,000
ACCOUNTINE FEES 1uuvviviiiiiiitcrisseessie et setssa s s esses e se s ess o0t feeas e s s oe s aeEras e b ee e s bt eeeE s anen s s ssebassbssesnaatinbens 0 s 0
ENGINEETING FEES .ovivoiierieiiiiteriiieii ettt es ettt es s s s st e e e ns e s et st eans et s st esee e O s 0
Sales Commissicns (specify finders’ fees separately).. 0 s
Other Expenses (identify) state filing fees and miscellanccus expenses ¥ $ 1,000
51,000 "

* The shares of Series A Preferrred Siock were issued unon conversion of shares of Series F Preferred Stock pursuant
to a reorganization. There are no proceeds from this offering. Expenses of the offering were paid by the Company.

** The Series A Preferred Stock is convertible intec commen stock f the issuer.
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R e T e e
FERING PRICE NOVBER OF INVES

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

N/A*
PIOCEEAS 10 the ISSUCT.” w.vuieieiiii i et s e b b bt st se R bbb st bons 5
5. Indicute bdlow the amount of the adjusted gross proceed 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
SALAFIES ANA FEES 11eevrriverereir et e r et s s sase bbb s eess s aes et bt e r b bt baee s 0s 0 0s 0
PUPChASE OF TEA1 ESLALE ceievvvvvrvenressssenesrisermnsesisimsss sttt ettt e sessa st ess s seesssss s s 0s 0 0s
Purchase, rental or leasing and installation of machinery 0
AN CQUIPIIENE 1.ttt s rare o sa kst an e bR b s s s b st b be s sntes Os 0 s
Construction or leasing of plant buildings and facilities .......ccenvivirmnmrerrerinnriernressees s s 0 s 0
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
: 0 0
ISSUET PUTSUANE £0 @ MIETEET) oovvereereureiacererressseasieseseseeescersrisiasisrsesessems e sasessaseses et sbassnsasansabessesssensesesssans s s
Repayment 0f iNAEDIEANESS ..vuevieiieieirir st e sissnsses s s bsases s seessss s conssnorans Os 0 s 0
WOTKINE CAPIAL ..uvecrecriccrrerec e et s Rt et bt s 0Os Y 0Os 0
Other (specify): as 0 s 0
0
....... s Os 0
COMUMN TOLALS 1vuvvevriieiririr e ccecintrnee et e ces b se s es et st es e s nat et et s st st s e s nesne s ae s s s seanet s os 0 as 0

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis 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.

Issuer (Print or Type) Signature Q‘M&—‘ Date
N
General Bandwidth, Inc. éw, March . 2005

Name of Signer (Print or Type) Title of Signer (Print or Type)
Carla Quinn Vice President and Chief Financial Officer
ATTENTION

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