UNITED STATES S
FORM D SECURITIES AND EXCHANGE COMMISS NA@O
RECEIVED™

19
Washington, D.C. 20549 25

RUREAR

05047651

Prefix Serial

il

FORM D

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEM

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

Private Offering of Series B Preferred Stock of General Bandwidth inc.

Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 [7] Rule 506 [] Section 4(6) [ | ULOE
Type of Filing: /] New Filing [} Amendment

DATE RECEIVED

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 [ e
P Z| co;;z:atiorng D limited partnership, already formed [:| other (please specify): / @CESQED
[ B

D business trust D limited partnership, to be formed
Month Year 2 ; S
Actual or Estimated Datr; of Incorporation or Organization: [0 16 [O]8] [ZActual [[] Estimated X THONSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DIE FENANGEAL

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. 205493.

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. Canversely, 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 notice.

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 of9
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2. Enter the information recuested for the following:

e Each promoter of the issuer, if the issuer has been orgar.ized witliiz: the past five years;
e  Each beneficial owner having the power to vote or dispose, or dircct the vote or disposition of, 165% or more of a class of equity securities of the issuer.
o  Each executive officer and director of corporate issuers and of corpcrate gensral and managing partners of partnership issuers; and

e  Each'gencral and managing partner of partnership jzuers.

Check Box(es) that Apply: [] Promoter [0 Beneficial Owner /1 Executive Officer [] Director [] General and/or
Managing Partner

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

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

Theck Box(es) that Apply:  [7] Promoter  [] Beneficial Swner |y Zxecutive Officer [ | Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Vrij, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
12303 Technology Boulevard, Ausiin, Texas 75727

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

Full Name (Last name first, if individual}
Bayless, Jon

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Sevin Rosen Funds, Two Galleria Tower, 13455 #oel Road, Suitz 1570, Dailas, Texas 75240

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

Full Name (Last name first, if individual)

Murphy, H. Laend

Business or Rzzicence Address  (Number and Strees, City, Ctars, Tin Zoled
c/o Trellis Partners, 2600 via Fortuna, Suite 150, Austir;, Texas 78746

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

Full Name (Last name first, if individual)

Alcatel USA Marketing, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
3400 West Plano Parkway, Plano, Texas 75075

Check Box(es) that Apply: [ ] Promoter [ ] Beneficiai 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)
12303 Technology Boulevard, Austin, Texas 78727

Check Box(es) that Apply: (] Promoter [7] Beneficial Owner  [] Executive Officer [z] Director [0 Generel and/or
Managing Partner

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

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter the informaticn equesteu for the following:

o  Each promoter of th= issuer, if the issuer has been organized witl:in the past five years;

e  Each beneficial owner having the power to vote or dispose, or dirzct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

o Each executive officer and director of corporats issuers and of -orporate general and managing partners of partnership issuers; and

e  Each™general and managing partner of partnersizip issuers.

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

Full Name (Last name first, if individual)

Sevin Rosen Fund VIII, L.P.

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

¢/o The Sevin Rosen Funds, 13455 Noel Roac, &uite 1670, Dallas, Texas 75204

Check Box(es) that Apply: [J Promoter V] Beneficial Owmer ’:‘i Executive Officer [ 1 Director 7] feneral and/or

Managing Partner

Full Name (Last name first, if individual]
Oak Investment Parinars, 1X, P

Business or Residence Acddress (Number and Street, City, State, Zip Code)
525 University Avenue, Suite 130C, Paio Alto, CA 94301

Check Box(es) that Appl: :] Promoter D Beneficial Owner E Executive Officer

[} Director

[0 General arc/or
Managiag Pzotner

Full Name (Last name first, if individuan
Quinn, Carla

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

12303 Technolcgy Boulevard, Austin, Texas 78727

Check Box(es) that Apply: [ Prcmoter [ | Beneficial Owner  [/] Execoutive Officer  [[] Director (O Geazral and/or
Ma:naging Partner
Full Name (Last name first, i individuai}
Alleman, Greg
Business or Residenc Acdrezs Iumber and Sireyr, City, C‘t';fe, i Tecs
12303 Technology Bci'svard, Austin, Texas 78727
Check Box(es) that Apply: [ Prometer [} Beneficial Owner [/} Executive Officer [/} Director [7] General and/or
Managing Fariner
Fuli Name (Last name first, if individual)
Vogt, Charles
Business or Pesidence Address  (Number and Street, City, State, Zip Code)
12303 Technology Blvd., Austin, Texas 78727
Check Box(es) that Apply: [] Promoter  [] Beneficial Owner |f] Executive Officer [ ] Direstor [] Generai and/or
Managing Pariner
Fuli Name (Last name first, if individual)
Odom, Jimmy
Business or Residence Address  (Number and Street, City, State, Zip Code)
12303 Technology Boulevarg, Austin, Texas 78727
Check Box(es) that Apply: {] Promoter {7} Beneficial Owner  [/] Executive Officer [} Director [} Generz: and/o:

Managing Partner

Full Name (Last name {first, if individual}
Lutz, Ron

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

(Use blank sheet, or copy and use additionai copies of this sheet, as necessary)
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2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized witl:in the past five years;

e  Each bereficia! owner having the power to vote or dispose, or dizzct the vote or disposition of, 10% or more cf 2 class of equity securities of the issu=r.

e Each executive officer and director of corporate issuers and ¢ soiporate general and managing partners of parinership issuers; and

e  Eaclrgeneral dhd managing partner of partnership issuers.

Check Box(es) that Apply: (] Beneficial Owner 7] Executive Officer i_] Director [ ] General and/or
Managing Partner
Fu!l Name (Last name first, if individual) T
Brewer, Keith
Business or Residence Address (Number and Street, City, State, Zig Cz¢2)
12303 Technology Boulevard, Austin, Texas 78727
Check Box(e:) that Apply: [] Beaeficiz. Dwaer ., Euscutive Officer [0 Director 1 Generai and/er
Managing Fartner
Full Name (Last name first, if individual}
Copeland, Eric
Business or Residence Address ¢Number and Street, City, State, Zip Code}
2492 Sand Hill Road, Suite 200, Merio Park, CA 94025
Check Box({es) that Apply: D Beneficial Owner D Executive Officer m Director f:] General and/or
Manezging Partner
Full Name (Last name first, if individuai} -
Dobbs, Michael
Business or Residsn~e Address (Mumber and Street, City, State, Zip Cede} T
2301 Sugar Bush Rd., Rzleigh, NC 27612
Check Box(es) that Apply: [7] Beneficial Owner [ iizeeutive Officer [ ] Direstor ] General and/or
Managing Partrer
Full Name (Last na:re first, if individcai) -
Business or R2sidence Address  [Number and Strer?, City, State, Zi £e) T
Check Box(es) that Apply: [ Beneficial Gwrer [ Executive Officer [ ] Director ] Generai azd/cr
Managing Partner
Full Name (Lasi name first, if indivigual) T
Business o Resideace Addres:  (Number ard Street, City, State, Zip Cede)
Check Bex(es) that Apnly: |] Beneficial Owner [ ] Executive Officer [ Directsr % Genzral andlor
I4anaging Partner
Full Name (Last name firsi, if individual)
Business or Residence Address eei, Cily, Staiz, Zip Coae) ‘
Check Box(es) that Apply: ‘:] Bereficia: Qwner  [] Execuiive Cfficer [ | Director (] General and/or

Managing rartner

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, Ci%y, State, Zip Code)

AUS01:374657
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1. Has the issuer s2ld, or does the issuer intend to seil, to non-accrzdited investors in this offering? ..o, 0

-t

Answer also in Appendix, Tciumn 2, if filing under ULCE.

No
B

2. What is the minimum investment that will be accepted from :7 Z2diviARAY e A3 N/A
- Yes WNe
3. Does the offering permit joint ownership of @ SINZIE UMY c.ocviviiviiieiccc et eas s C I
4. Enter the information requested for each person who has been or will be paid or given, directly or irdivectly, any
commission or similar remuneration for solicitation of purchasers ir. 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 registersd witn the SEC and/or with a staie
or states, list ihe name of the broker or dealer. If more than five (5) versons to te listed are associated persons of such
a broker or d=aler, you may set forth the information for that broker or dealer only.
Fu!ll Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer -
States in Which Person Listed ™2z Solicited or Irntends to Solicit Purchasers
(Check “All 8tates” or chezk individual STates) ..o e ] ool O BLES
(AL [AK] [AZ] (Ceo €Y [} [CE DC] (FL! Gl =0 T
L] [N Ca: KY] (LA /s MD] A, MN] ™MS] /0
NE] [NV T | (NI & N [ e [Cr:
SC ST X OT! VT VA] WAl Wyl Wi wyl PR
Full Name (Last name first, if individuval)
Business or Residence Address (Number and Street, City, State, Zip Zode)
Name of Associated Broker or Dealer
States in Which Percor. _isted Has Solicited or intends to Solicit Purchasers
(Check “All States” ~r chesk inGIVIGEAL STALESY .ooviivieci ittt vt eb e es e b nr e b {1 All States
ALl [AKD Az} [AR] [CA] o [ZE 2 [E] eAl [ED [5G
L IN | A ] ks ([EY] Az VD! [vA] L] MN]  [MS O]
MT NE] WV NE 7 RN KT Nl CH. [CX OR.
[RI SC] SD] [IN] OIX] T [VA] [V WV Wi WY
Full Name (Last name first, ii individueal)
Business cr Residence Address (Number and Street, City, State, Zin Code,
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends o Solicit Purchasers
(Check “All States” cr check INdIVIAUAL SIEE28) covviitiiiiic ettt bbbt sa e b s st be st aassresasseae [ Al States
ALl AF| AZ [AR] ICA. I'Co CT [DE; DC LFL] [GA] [HI] ID ]
L] 0GN] [TA] XS, %Y TA [ME] [MD] [MA] il [MN]
[MT] [NE] (NV] (NH;  [NJj] INM| iNY] INC] [ND] OH [OK] [OR] [PA]
I Y [UT] VT, [FAl WA WV W1

®] [sc] [sD]

AUS01:374657
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1. Enter the aggregate offering price of securities included in this »fering ar:d the tctal amount alreacy

-
g

sold. Enter “0” if the answer is “none” or “zero.” If the tra
this box [ znd indicate in the columns below the amourts of
already exchanged.

ion is an exchange offering, check
securities offered for exchange and

‘- . Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ettt e et bR bR bR ana e s e e $ 0 $ 0
EQUITY 1ot eb e et et ¢_ 18,000,000 ¢ 18,000,000
[] Common [4] Preferred
Convertible Securities (including warrants) ettt ee et oo $ 0 $ 0
PartrerShiP INEESIS o...vveveereeiriiriereresecereesissseasses st esass et sass s st s s s sbbabstssssressasessssnsnsassses seseasassssssssesnsnas $ 0 $ 0
Other (Specify ) et st b et en et ea s $ 0 $ 9
TOMAL .o ettt et bbb s et R et b e 3 18,000,000 5 18,000,000
Answer also in Appzsndix, Cclumn 3, if filing under ULOE.
2. Enter the number of acerediied and non-accredited investors who have purchased securities in this
offering and the aggregate dotlar amounts of their rurchases. For offerings under Rule 504, indicate
the number of persons whe have purchased securities and the aggregate dollar amount of their
purchases on the tetal lines. Enter “0” if answer is “none” or “zers.”
Aggregate
Number Zollar Ameunt
irvestors af 2urchases
Accredited INVESIOLS ..o e e U OO O U S5 5 1€,000,00C
NOD-ACCTEAIEA IRVESTOLS 1ouvveiiveririrecairetiressseseeesetesesreasesesesnsssseebsrassstsesesess stasessssstseeseseresesssssssenns 0 £ 0
Total (for filings under Rule 504 only) .o et
Answer alsc in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for e ofiering under Rule 504 or 503, enter the infermation requested for all securities
sold by the issuer, to date, ir offerings of the types indicaied, in the tweive (12} menths prior tc the
first sale of securities in this offering. Classify securities by type iisted in Part C — Question 1.
Type c£ Dollar Amount
Type of Cfiering Security Sold
R S8 Lottt it e e e e e e e et e e $
REGUIALIOI £ oot ittt it e e e o ee cee e et e e te s tee e vee e tee s sereaes s s s rneaeteae s b
RUIE 504 oottt it eee et et e et e e et e et e s bt $
TR - et teeee et et e e et e e e et ettt e et et b ettt e e b enaerenee e $
4 a. Furnish a statsment of all expenses in connecticr: with the {ssuance and distzibution of the
securities in this offering. Exclude amounts refating solely to orgarization expenses of the insurer.
The information may be given as sutject to future contingencies. If the amount of an expendaiture is
not known, furnisi an estimate and check the box fo the left of the estimate.
TranSTer ABENL S FEES covvuueiiiiicrircisc s enesissesreses st sest st e bbb shnis s 0 3 0
Printing and Engraving CoStS....c.covcvirerrrrieinis oottt sst e sssesasesessesseesessrs et sensesesossen ssessnasesssens s 0
LEZAL FEES ovvuiuiiiieiisietec ettt et aetets et bbb e s e e st b s st e E et b s e s a5 £ enae s s h e En e e b benn et et reset s $ 250,000
ACCOUNTING FEES w.orviiiiiiiece ettt et e b e b e s bbb s s e asa st s 0
ENZINEEIING FEES ool st sk bt et s bbbt s st en et s s 0
Sales Commissions (specify finders’ fees separately) ..o s eenens O s
Otker Expenses (identify) Stats filing fees and miscellaneous expenses 4 $ 2,000
TOTAL ..ottt bbb e AR bbb et Vs 252,000

* The Series B Preferred Stock is convertible into common stock of th.e issuer.
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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

POCEEAS 10 the ISSUEE.” ...ucevvcrrirrnrmrrrssensisisnsessasiesssesissssenes s sssssmasssessesassssesesonesessssessssssasses s omseeseensesmamssesmsecs $ 17.848,000.00
5. Indicaw eelowthe 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
SALATIES B11A FEES 1oonvvrrvereeeeetceee s ettt s bs s sss s cae et et b st ene e oo esnen e et 0s 0 0s 0
PUTCRESE OF TEAL ESLALE ...vvvcvcrivsrensreseesessassecssss sssessssesssecscssssessrsessssessesssesessesasessesssess s esesssessesesories 0s 0 0s
Purchase, rental or leasing and installation of machinery 0
AN EQUIPINENE ..ottt s st b bbbt smes ARt se s s s 0 s
Construction or leasing of plant buildings and facilities .....vovrreviiverernrierinesnesiccrese s s as 0 0s 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
ISSUET PUTSUANT 10 @ MIETEET) coeviinvieiiiiiisisne s e st es s s b bbb s s e s s Sr s s a b n s e s on b s as ° as 0
Repayment of indebtedness . i s et s 0 s 0
WOIKIIE CAPILALL...oveeiieceeiceneeetirirrr et e ereres e ea et ar e se e sars e s sases st s b b s ses s e es e ea st nee s sas sastesnsnran 0s 0 s 17,748,000
Other (specify): ‘ Os 0 0s 0
....... Os__°  [Os 0
COIUMI TOALS c..vuecvrviernirercorersrsesesssesisisresseaecssassssssstsses s saesssbsessssasn s s bbb seeases b bssasa s s mese st bscis s estsetnn as 0 § 17,748,000
Total Payments Listed (column totals added) ................ $ 17,748,000

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 Date
LY
General Bandwidth, Inc. { hA ,é o A March , 2005

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

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