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OMB APPROVAL
UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008

Washington, D.C. 20549 Estimated average burden

hours per response........ .
FORM D ours per response 16.00

P NOTICE OF SALE OF SECURITIES SEC USE ONLY
"~ PURSUANT TO REGULATION D, Prefix Serial
5 SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DA:E REClEIVED
Name of Offering ([ che/ck if this is an amendment and name has changed, and indicate change.)
Relational Investors XV, L.P. - Limited partnership interests _

Filing Under (Check box(es) that apply): [ Rule 504 [] Rule 505 [ Rule 506 [ Section 4(6) [JULOE

I — NIRRT —

1. Enter the information requested about the issuer 0 5 0 66 0 29

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
Relational Investors XV, L.P,

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

12400 High Bluff Road, Suite 600, San Diego, CA 92130 (858) 704-3333

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) same same — SSED

Brief Description of Business Investments

Type of Business Organization 1 H 0

{J corporation (R limited partnership, already formed 3 other (please specify): NC‘ AL

7] business trust [ limited partnership, to be formed F‘NA

Month Year
Actual or Estimated Date of Incorporation or Organization: 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) D] E]

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
Conmmission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier 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 Reguired: 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 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 predicated on the filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a current 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
e Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Relational Investors LLC, on behalf of Series A thereof (General Partner)

Business or Residence Address (Number and Street, City, State, Zip Code)
12400 High Bluff Road, Suite 600, San Diego, CA 92130

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

Full Name (Last name first, if individual)
Whitworth, Ralph V. (Principal of General Partner)

Business or Residence Address (Number and Street, City, State, Zip Code)
12400 High Bluff Road, Suite 600, San Diego, CA 92130

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

Full Name (Last name first, if individual)
Batchelder, David H. (Principal of General Partner)

Business or Residence Address (Number and Street, City, State, Zip Code)
12400 High Biuff Road, Suite 600, San Diego, CA 92130

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

Full Name (Last name first, if individual)
Reed, Joel L. (Principal of General Partner)

Business or Residence Address (Number and Street, City, State, Zip Code)
12400 High Bluff Road, Suite 600, San Diego, CA 92130

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

Full Name (Last name first, if individual)
Zehentbauer, James J. (Principal of General Partner)

Business or Residence Address (Number and Street, City, State, Zip Code)
12400 High Bluff Drive, Suite 600, San Diego, CA 92130

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

Full Name (Last name first, if individual)
Local Government Pensions Institution

Business or Residence Address (Number and Street, City, State, Zip Code)
Unioninkatu 43, FIN-00101 Helsinki, Finland

Check Box(es) that Apply: [J Promoter ~ [J 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)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

2of5



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?........cocvurieviiiereresiesierieeesiens e enee s O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIGUAIZ.........cvoeriviiiee et et et baen $122,000,000.00
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNILT....cciveiaiioii sttt cer s e s es st esss st e sa bbb O 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)
Not Applicable
Business or Residence Address (Number and Street, City, State, Zip Code)
Mame of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL STALES) ..vciviiirriiieericrircn et et er e censceea st eans et caes o eae st s b st ean s b e ettt s e b b ebann s ranne [ Al States
OAL OAK Oaz O AR Oca Oco Ocrt O DE Obc OFL JcGa [ HI Oib
O Omw O Oks Oxky OrLa OME OwMD OMa OwMiI O MN OMs Mo
OMT ONE ONv O NH Ow [ NM Ny ONc CND [JoH gdok OJorR Ora
O r1 Osc Osp O OTx Qur Ovr Ova Owa [»Owv Ow Owy 0OePr
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 INdividUual STALES) ........ooiiiiie e b e [ All States
O AL [ AK az (J AR [Oca dco dcr O DE Obc OFL daGa OuI O
s O 1A ks Oky OLa OME OMD Oma Omi O MN O ms Owmo
OwmT CONE ONv CINH ONJ CONM ONY ONC OND OJoH Ook dor Opa
Or [sc Osp O™ OoTx Ourt gvr Ova Owa Owv Owi Owy Oer
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 iNdiVIAUAT SAIES) .......cviriiiirii ettt eb e e [ All States
CJAL OJAK Az [ AR Oca Oco gcr [ DE O bc OFL [GA OH Om
i ON (1A Oxs Oxy OLa OME OMp  [OMA O w1 O MN OMs OMo
aOMmT ONE ONv ONH ONJ ONM ONY ONC OND JoH ok Jor Opra
ORI asc 3sp O~ OTx Our avr Ova Owa [QOwv [OwW Owy [OPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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L 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 tota] 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
DIEDBE .. b RS R A ba e E bt R RS Rt st $0.00 $0.00
BQUITY 1ot bR R bbb Rt $0.00 $0.00
[ Common [ Preferred
Convertible Securities (inCIUAING WAITAIILS) .........vcvirivrerinirirmesieri e snses e ssesie et s ae b s st ostests s en st senean $0.00 $0.00
ParErship INETESES ....c..ovuiiiiicries ittt ere s s e bbb s s b8 s bbb s e bs St b e s re e $122,000,000.00  $122,000,000.00
Other (Specify Y e bbb n bR bRt $0.00 $0.00
TOMAL .o ettt cascucoer e e rceceaceres sttt b e $122,000,000.00  $122,000.000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have 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
ACCTEAILEA INVESIOLS ...o.cvuvieiiiiiiir ettt cesesee et st b oo eeb bbb 1 $122,000,000.00
NON-ACCTEAMEA HIVESTOTS ..ottt s bbbt e b bbbttt ¢} 0.00
Total (for filings under Rule 504 Only).......cociieiimiiiniiii st esissise et
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.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 .ottt st e e b bS8 eSS m e b BBt
REGUIATION A .ot bbb R e bR
RUIE S04 ..t et s b s st b e bR e e
TOMAL oo b s bR
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.
THANSTET AZENT'S FEES ........vvuecrianivisesisresisesssesescsse e sbss s ase a8t 2318118848 O 0.00
Printing aNd ENEEAVINE COSLS .vvvu.cvvoeressseesmsiosessresessersaniasssrasestossassnssssasrass o sassssessssasses sentssssesssosessssassssasstneessessssisneessoeenssarassansesiase (] 0.00
LEEAI FEES w...ouiirurernriaies e rineeie et abe e bttt 8RS8 A X 20,000.00
ACCOUNENE FEES ... ovvevrvvereveseieitaeseeee ot sstsseess s cesn s bs s ess 0852 ess 2482148868588 bRt O $0.00
ENGINEETINE FEES .....covvvrieirircrinim ittt e e eceser e st a8 e sed s e O $0.00
Sales Commissions (specify finders’ fees SEPATALEIY).....coviiiriroro i et b et besstsstss e e O $0.00
Other Expenses (identify) finders fees: miscellanesus = ... s X $1.,255,000.00
TOMAL e errcr et con s s s s s s RSB RSt X $1,275,000.00
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I ’ 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 fumnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds

0 EHE ISSUET. 1.ttt s ettt ettt ettt et e s et et eae et et s ete et eeeees 120,725,000.00

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
SAIATIES BNA FEES ....ovvivervetsieeisite e e e ts et s se s st b s ea s et ess e emres e tonserenereen X $12,072,500.00 * [J $0.00
PUTCNASE OF TEAI ESTALE .......ce.vvceeeiie ettt e e teeseee s etetseeteseeee e ssesesesesesereassessssesssesesassssssssensessmnrennns [ 3$0.00 1 $0.00
Purchase, rental or leasing and installation of machinery and equipment .........cc.coovermercvorveirnienernnnenee, O $0.00 O $0.00
Construction or leasing of plant buildings and facilities ........ccovirrvcemirncrmiennncne e [ $0.00 O $0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
TSSUET PUTSUANE £0 @ IMEIEET) .....eoovvviiressoesissesseessessbeesassssasssns et eess s ss st e s sese e sase s ebseses s enss s s s s sresons [ $0.00 O $0.00
RePaymMent Of INAEDIEANESS ............ccooviveeeeereieeees et e st s eeas st s en e een s eas e e O $0.00 O $o.00
WOTKINE CAPIAL ...vv. e ires ittt st bbbt b s bbbttt s b [0 so.00 O $0.00
Other (specify): Investments
O s0.00 & $108,652,500.00

Column Totals

.............................................................................................................................................. X $12,072,500.00 X $108.652,500.00

Total Payments Listed (COlUMN t0tals added) ......ivvevrerrriirieciiie i esssesss s ssssssssesassersanssseens X $120,725,000.00

| D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized pegson. 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 ComgnissgtOn, upon written request of its staff, the information fumished by the issuer to

any non-accredited investor pursuant to paragraph (b)(2) of Rule 502. ) —
277, >
G ate
r / % O\ / ) 2 L 0 5
Name of Signer (Print or Type) /?{of Signer (Print or Type)
Z@ /} 2 ‘A P/ . A{Z 2 7& 1@6 v G%L rincipal of Relational Investors LLC, General Partner of the Issuer

Issuer (Print or Type) Signpie)

Relational Investors XV, L.P.

* The Fund will pay a management fee equal te 2 percentage of the aggregate limited partners' investments in the Fund. In addition,
returns of and on investments are expected to be recycled for use in making subsequent investments. These estimates make certain
assumptions as to the duration of the Fund and the amount of the aggregate investments in the Fund, both of which are variable, and they
do not necessarily take into account the effect recycling will have on the aggregate management fees or on the aggregate amount of
investments to be made from recycled proceeds.

e

ATTENTION

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