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UNITED STATES OMB APPROVAL
- SECURITIES AND EXCHANGE COM MlS&th ;
Washiagton, D.C. 20549 (E)xhg;er e’:‘,’mbe" 3235-0076
Estimated average burden
FORM D hours perresponse......16.00

NOTICE OF SALE OF SECURITIES

RE DU ARNATY

Name of()ffcnng \L,?;«hcck if this 1s an amendment and name has changed, and indicate change.) ' 06023895

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

A. BASIC IDENTIFICATION DATA

t.  Enter the information requested about the issuer

Name of Issuer  ( D check if this is an amendment and narme has changed, and indicate change.)

APV TAKARA FUND, L.P. .
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

2370 Watson Court, Ste. 200, Palo Alto 94303 650-354-3219
Address of Principai Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business | PR@@ESSED
Type of Business Qrganization o ' ‘ ﬂ AR 2 3 Z@ES

[:] corporation limited partnership, already formed [[] other (please specify):
] business trust 7] tlimited partnership, to be formed THON’S@N
FINANGIAL

Month Year
Actual or Estimated Date of Incorporation or Qrganization:  {§7] 2] m - [AActual [T Estimated
Jurisdiction of Incorporation or Organization: (Enter two-leticr U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiclion) E

GENERAL INSTRUCTIONS

Federzl:

Who Must File: All issyers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C.
774(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. Sccurities
and Exchangc 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 aﬂcr 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. PartE and xhc Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

Stafe:

"This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for saies 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 cach state where sales
are to be, or have been made. Ifa state requires the payment of a fee as a precondition io the claim for the exemption, a fee in the proper amount shal
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 musi be compleied.

ATTENTION
Failure to file notice in the appropriate states will not result in a foss of the federal exemption. Conversely, fallure to file the
appropriate federal notice will not resull in a loss of an available state exemption unless such exemption is predictated on the
titing of 3 federal notice.

Persons who respond to the coltection of intformation contained in this form are not
SEC 1972 (8-02) required to respond unless the torm displays a currently valid OMB control aumber. 1of 9
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2. Enter the information requested for the following:

e Each promoter of the issucr, if the issuer has betn 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 class of equity securities af the issucr.

e  Each exccutive 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: (7} Promoter [T} Beneficial Owner [7] Executive Officer "] Director m General and/or
“Managing Partner
Fulf Name (Last name first, if individual)
SPW LLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
2370 Watson Court, Suite 200, Palo Alto, CA 94303
Check Box(es) that Apply:  [7] Promoter 7] Beneficial Owner [} Executive Officer [T} Director {3 General and/or
Managing Partner
Full Name (Last name first, if individual)
Edenridge Management Limited
Business or Residence Address  (Number and Street, City, Suate, Zip Code)
850-870 Lai Chi Kok Rd., Cheung Sha, Wan, Kowloon, Hong Kong
Check Box{es) that Apply:  [7] Promoter  [T] Bencficial Owner  [] Executive Officer [] Director [} 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 [J Beneficial Owner 7] 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  [7] Executive Officer [7] Director [} General andlor
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 (T Beneficial Owner  [7) Executive Officer [T} Director [ General and/or
Managing Panner
Full Name {Last name first, if individual)
Business or Residence Address  (Number and Strect, City. State, Zip Code)
[ Director ] General andfor

Check Box(es) that Apply: [} Promoter [} Beneficial Owner {7} Executive Officer

Managing Pantner

Fult Name (Last name first, if individuat)

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

{Use biank sheet. or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ......o.ocoovsrevnrens

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

2. What is the minimum investment that will be aceepted from any individual? ... e

Does the offering permit joint ownership of @ sinle Ut vt rsnes

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: [T 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.

¢ 20,000.00

Yes No

= a

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 t{as Solicited or Intends to Solicit Purchasers

{Check “All States” or check INAIVEGUAL STATES) 1ot ie b e r e e e e e e b st bbass e eb s saasastsmrestoebens srent

#ull Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual S1ALES) oo e bt et bt 7] All States
AL {CAl <1 Y
]
NY
59) Y ™

Full Name (I.ast 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 [ntends 1o Solicit Purchasers
(Check “All States” or check individual ST2IES) oo s STV ] All States
a0 BK  [&Z [AR] [CA] [€a DE! (O [HT]
o 0N (XS] (MD
(NE] tH [N Y] oK
3¢ [3D) Url [0 WA WiJ

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounis of the securities offered for exchange and

already exchanged. -
Aggregate Amount Already
Type of Security Offering Price - Sold
DIEDY oot er e b e TR e Re e et R dhn eSS bena e Haene 3 $
BEQUILY 11vocrvierereeans e rnaesea et b seasmseseessemssesensex b am et bt o crt o2 cr e bt ehb bt SRR oot e d bR e e e $
[7] Common [T} Preferred
Convertible Securities (InCIUdIing WATAIISY ....cvvrivveinieneeneerresrene e serssens s ersssemsresesseraresesiees 9 $

$ 2,500,000.00 ¢ 2,500,000.00

Pantnership INTETESIS ..oociviiiiricinie e i e st e et sr e s a e b e s s b e e
Other (Specify D ettt aes it r by et res s aR s R e e $

$

e, §_21900,000.00 ¢ 2,500,000.00

TOL oot ey s s e e e b b s

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 dolfar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEAIIEA TIVESLOIS 1vvvovvvrarrenseeirssaessimsissasseastssscsssssstssssssiossssas sbensssssarsesss eesasessutsnssessasessstatioaressnsases 8 $_2,500,000.00
Non-accredited Investors ... et e b et e raA e s R s v aR et b e ) $
Total {for filings under Rule 504 0nY) ciiieiriiesnn et s ssesssrsssoaestens 8 $_2.500,000.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. . Hthis 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 |,
' Type of Dotlar Amount
Type of Offering Security Sold
REGUIALION A oot e i e s s s §
RULE SO Lottt iieiet ooy ettt et e e ee et ab s ar ey aee tra tat b et bbb bRkt e b srae s etasaeen $
TOL coeeevit v e e e s 0.00
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 insurer,
" The information may be given as subject to fature contingencies. Il the amount of an expenditurc is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees 0 s
Printing and ENGraving COSIS oottt ssarss s st tinis s ebas s st en e s satoasssesesnsnes O s
LZA FRES .uitresimeeimeiins st iiess s ettty bsees ettt bbbt bR e e A e S Sk e b il 30.000.00
ACCOUTILING FEES vttt ettt bbbt s bbb bbb s e bbb 0 s
ERQINEEIINE FEES 11oviriiirietsireiesieoeeiss et se st eee 1 bt et et st s a1+ et st et e s e sttt O s
Sales Commissions (specify finders’ fees SEPArately) .o s s 0 s
Other Expenses (Identify) g s
TOUR] 1ot e 1 1 g $_30.000.00
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b.  Enter the difference between the aggregate offering price given in response 1o Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

. » 2,470,000.00
PrOCEEAS 0 THE ESSUCT.™ ...ttt ettt et e e et oot e b e b
5. Indicate below the amount of the adjusted gross proceed (o 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 esiimate and
check the box to the feft 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,
Direciors, & Payments to
_ Affiliates Others
SAAMES ARG fEES wevieeirerrerrimirrenie oot e e e st e e 6h esspeae ks s et s s
PUFCRESE OF FEAE GSIALE ... evieeis ettt e et rea s s se e e s e ettt a s Os 0s
Purchase, rental or leasing and instaitation of machinery
ARG BGUIPITEN oottt e se e s feae e o et e eenine s s
Construction or leasing of plant buildings and facilities ... s Os
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
ISSUCT PUISUANT £0 @ IMICTZEL) 1ocvviiriieieireriiriiaiesaeress s soseess s ahs st et bt st s b et ab st ebnaes s 0s
REPAYIIENL OF INAEDISANESS .1v.vvvveriureireseesss s seesssessstessaosesrasesessessssssssssmssesssssssssesosssesmsastaressossssss s sosie 0s 0s
WOrKINgG CAPIAL. ..ot ettt bt e eab e e e 0s V2R3 2,470.000.00
Other (specify): 0s s
....... 0Os s
Column TOALS coivvnre e e ern v s enrer s e e et e -8 0.00 s 2.470,000.00
Totatl Paymenis Listed (column totals added) ..o e s 2,470,000.00

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) Signatw {(/ ’Date
APV TAKARA FUND, L.P. 4 )__ra/ Y M M é 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
David Duimich A Manager of SPW LLC, the General Partner of the Issuer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.8.C. 1001.)
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1, Is any party describcld in 17 CFR 230.262 presently subject to any of the diSqualiﬁcaiion Yes No
PFOVISIONS OF SUCK TUIET 1o.iiiviirirr i coa i seses i b e bbb a0 B b bbb ! IE3)

See Appendix, Column §, for state response,

2. The undersigned issuer hereby undertlakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The jssuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signaw /0 Date
RA FUND, LP, ; L M 2006
APV TAKA P G rw/ u,mw/( é

Name (Print or Type) Title (Print or Type)
David Duimich A Manager of SPW LLC, the General Partner of the Issuer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manuatly signed. Any copies not manually signed must be photacopies of the manually signed copy or bear typed or printed
signatures.
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t 2 3 4 5
Disquatification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) | (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State] - Yes No Investors Amount Investors Amount Yes No
AL L
ik U RSO N RO SN S L= i i
S R
ARG oo | T
A 5 : I | S
AR | L
e T A D N ——— = :
cA i >< $2,500,000.00 5 $275,000.0(| 0 $0.00 E_W-Ms 3 ZQ
Y .
j | O . | SR A S
r—“-—-—"v' : ) :
DE§ .
bC :
FL || o
fr 1 ;
GA || ;
e g '
|
Nk
ol | S I
ME ]
MD ]
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Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-hem 1) -

State

Yes Neo

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

OR

PA

PavIT =N —

RI
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Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

PR

ey
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