‘. SEC

UNITED STATES OMB APPROVAL
FORM D
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
' ) Washington, D.C. 20549 Expires: April 30, 2008
_ Estimated average burden
FORM D HOUFS PEr FESPONSE receaserrencess 16
““ “\ \“ “\\\“N\\“\ “\\“\ NOTICE OF SALE OF SECURITIES Prefi SEC USEORLY Sorial
refix
06060 PURSUANT TO REGULATION D, ‘ I
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION N
Name of Offering ([} check if this is an amendment and name has changed, and indicate change.) ’ /% g /7 9 W
Sale of Limited Partnership Interests of RHO FUND INVESTORS 2005, L.P.
Filing Under (Check box(es) that apply): [] Rule 504 O rule 505 K Rule 506 ] section 4(6)' O uLoE
Type of Filing: [0 New Filing E Amendment

A. BASIC IDENTIFICATION DATA

I. Enter the information requested about the issuer
Name of {ssuer (|:] check if this is an amendment and name has changed, and indicate change.)

RHO FUND INVESTORS 2005, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
152 West 57" Street, 23" Floor, New York, NY 10019 (212) 751-6677
Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different ‘Telephone Number (Including Area Code)

from Executive Offices)

Bricl Description of Business
Venture Capital Investment

Type of Business Organization

~yres
O comporation Xl 1timited partnership, already formed PR@CEC\JL
[} business trust [ limited parmership, to be formed [ other (please specify):
Month Year I\JU U AUHE
Actual or Estimated Date of Incorporation or Organization: | 0 | 8§ ' l 0 l 5 I B Actual 4 Esumate/THOI\FQON
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: = NAI\J\JIAL
CN for Canada; FN for other foreign jurisdiction) m
GENERAL INSTRUCTIONS
Federal:
Wite 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 securitics in the offering. A notice is deemed filed with the U.S. Securitics 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 afier the date on which it is
due, on the datc it was mailed by United States registered or certified mail to that address.

Where Te File: 1U.5. 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 manuall?signed must be
photecopics of the manually signed copy or bear typed or printed signatures. = / \

Informarion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offcrmg a.ny changcs thereto,

the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E.Land 1he App'éﬁ'alx ncv:d/not be filed
4

with the SEC. / >
Filing Fee: There is no federal filing fee. / e s \\\
State: \\ \ q TE Y
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (U LOE) for sales of securities in thoéc states 1hat have adoptcd ULOL and
that have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Sccurities Administrator in each smtc"lyhere sales are to bc fnr have been
made. ITa state requires the payment of a fce as a precondition to the claim for the exemption, a fee in the proper amount shall accompanyft.l'us forrn‘/'l his notice shall
be fled in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be complctcd4’

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.

N

Potential persons who are to respond to the collection of information contained in this form
arc not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enter the information regyested 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 partner of partnership issuers.

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

Fuli Name {Last name first, if individual)
RF1 Partners 2005 L1.C

Business or Residence Address (Number and Strect, City, State, Zip Code)
152 West 57" Street, 23 Floor, New York, NY 10019

Check Box{cs) that Apply: X Promoter O] Beneficial Owner [J Executive Officer [0 Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Hargraves, Gordon

Business or Residence Address (Number and Street, City, State, Zip Code)
152 West 57" Street, 23" Floor, New York, NY 10019

Check Box(es) that Apply: B Promoter [] Beneficial Owner [ Executive Officer [ ] Dircctor O General andfor
Managing Partner

Full Name (Last name first, if individual)

Kairouz, Habib

Business or Residence Address (Number and Street, City, State, Zip Code)
152 West 57" Street, 23" Floor, New York, NY 10019

Check Box(es) that Apply: X Promoter O Beneficial Owner [] Exccutive Officer [ ] Director [ General andior
Managing Partner

Full Name (Last name first, if individuval)
Leschly, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
152 West 57" Street, 23™ Floor, New York, NY 10019

Check Box(es) that Apply: B Promoter (] Bencficial Owner [] Exccutive Officer [J Direclor [J Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Ruch, Joshua

Business or Residence Address (Number and Street, City, State, Zip Code)
152 West 57" Street, 23" Floor, New York, NY 10019

Check Box{es) that Apply: [] Promoter B Bencficial Owner [} Exccutive Officer  [] Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual)
CDPQ Investments (US) General Partnership

Business or Residence Address (Number and Strcet, City, State, Zip Code)
1000 Place Jean-Paul-Riopelle, Montréal, Québec, H2Z 2B3 Canada

Check Box(es) that Apply: D Promoter D Bencficial Owner D Executive Officer D Director |:| General and/or
: Managing Pariner

Full Name {Last name first, if individual)

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

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

[Click here und then vn ~Add Seetion A Page™ if need 1o add more names. 15 not, delete this line.]
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[

B. INFORMATION ABOUT OFFERING
. . Yes No
1. Has the issuer sold, or does the issuer iatend to sell, to non-accredited investors in this offering? ... O E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o §_ O NA
Yes Neo
3. Does the offering permil joint ownership of @ SINIE UMY .o et X O
4. FEnterthe information requested for cach person who has been or will be paid er given, dircctly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1fa 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)
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 INAIVIBUAIS SLAIESY ..ot TR T TSP r bR ne s rne e D All States
[AL} [AK] [AZ] [AR] [CA] [COY [CT) [DE)] [DC] [FL] [GA] [H1) [1D]
[1.) [IN) (1A) [KS]  [KY]  [LA] [ME]  [MD]  {[MA]  [MI] [MN]  [MS]  [MO)
(MT) [NE] (NV] [NH] [NJj [NM] [NY] INC] [ND] [OH] [OK] [OR] [PA)
[R1] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] W1} [WY] [PR]
Full Nam (Last name first, it individual)
Business or Residence Address {Number and Strect, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Cheek "All States” or check IMIVIAUAIS SLRIES) ..viuire i ettt ettt et e e ee e nt et eameae e ms s er s e se2smne £ e atec se s et emseams e eneassnmran [] Al Siates
[AL] [AK] [AZ] [AR] [CA] [CO) {CT) [DE] [DC] [FL] [GA] {HI] [1D]
(1L} [IN] [1A] {KS] [KY] [LA] (ME] [MD] [[MA] Ll [MN] [MS] (MO]
[(MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] {ND] [OH] [OK] {OR] [PA]
[R] [8C] [SD] [TN] [TX] [uT] [VT] [VA] [WA] [WV] twl] [WY] [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 S1ates™ or check INdivIBURIS SEUESY ... oottt e s e e s sesa s bbbt e et s ses s e s nmssa e [ Al States
(AL] [AK] [AZ) [AR] [CA} [CO] [CT] [DE] [DC] [¥L] [GA] [H1) (o]
1 [IN] [1A] [KS] [KY] {LA] [ME] [MD] [IMAT] (M]] [MN] [MS] [MO]
[MT) [NE) [NV] [NH] [NJ] [NM] [NY] [NC) [ND} [OH] [OK] [OR] [PA]
[RI) [8C] [SD] [TN] [TX] [um [VT] [VA) [WA] [WV] (Wi WY] [PR]

{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

Enter the aggregale offering price of securities included in this offering and the total amount already sold.
Enter "0” if answer is “none” or "zero." If the transaction is an exchange offering, check this box [Jand
indicale in the columns below the amounts of the secunitics offered for exchange and already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold

512 13 OO TP YU TP ST P SOU N U SO S b

EIQUILY vttt es e bes e sn s 8L L s 5 $

E] Common D Preferred

Convertible Sccurities (inCIUding WaTTANIS ). ..o rmi e et st siis s rra s sae s saes st neesenes D $

PArtnership INEETESIS 1uiiiriessrreresersssnssiss s ceeiemeaesess s sses e s sms e s sk bbbt $_300,000,000 $_129,500,000
OhET (SPECIEY ) oiiiririiessmemoreer oottt b e e s e $ S

1) OO OO UO U U OO PO OO PU USSR OPPRYPUCRURUURRPOPPOPP. S 11, 1 L[4 t X L1111}

$_129,500,000

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased sccurities 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."

Apgregate
Number Dollar Amount
Investors of Purchase
ACCTOAIEA IIVESLOTS 11vvvevrreeraerrereeeseeees steeseenseesasessreeaerasreesseessseesmeesssseeareeae b b e b b s oA SRR E oS o e AR a S e R b e s ey s T e vabeeenns 8 $_129.500,000
INON-GCCTEAITEA INMVESTONS 1.veviivivi e eeceeiietet ettt e e e et et ettt e AR b e b s e s R pae s e e e aeeaesse e e s e e b e e s besbesbessan e s saneaes 0 3 0
Total (for filings under Rule 504 only}..iii b
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer. 1o date, in offerings of the types indicated, in the twelve {12) months prior to the first sale of
sccuritics in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
2] L L OO OO OO PP PP PPPPPPON $
REZUIIION Aoiiiiiiitireseeesisceererere e aea s st e s sas s s s e st etea et e s e s ee st et s s erereemeememememen e ekt een $
RUIE S ot e s e e s eme £ e e RS e E SR b em st n e e s 5
0 TSRO PR U ST VRS TUPTT 5
a. Fumish a statement of all expenses in connection with the issuance and distribution of the securitics in this
offering. Exclude amounts relating sclely to organization expenses of the issuer. The information may be
given as subject to fulure contingencics. JFthe amount of an expenditure is not known, fumnish an estimate and
check the box to the left of the estimate.
TrANSTEr AZENUS FEES..... v v evesiiiseisiesosssssanssrsrenssoemermssosrreescessense s essees o s oeeenmaessnsesessesassaseneses (| $
Printing and Engraving COSIS o iiiisesss e resssas s rtas st et sarsmmesme s s nessmeesneens e et es e s saessneasntesaris [:] S
LEZAT FEOS .oviiiiitiiiiet ettt et n e e e 124 $__ 200,000
ACCOUTIINE FEES 1.vvirirsiriisccciinnninisn s s et easrssssessesses s sesseasasaasaasssssrsane s rasmesmesnrnssesananns s eeeenes D 5
ENGINCETIME FLES 1iuiiviviirrereeririerrrns it e ecs s ems e s ems e nens e s emsa s sre s essas se e d s rsicemeassess st amsaeass b (| $
Sales Commissions (specify finders” fees separately) .o O b
Other Expenses (IHENLIIY) oot rcen ettt s e sn e nn st ettt st e mmemesen B $
TTOUET oo eee et e maeneee 2888108 Re R R8RSR SRR = $__ 200,000
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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 furnished in response to Part C - Question 4.2. This difference is the "adjusted gross :
Procecds 10 N0 I8SHEE. " 1i o st R R e R r bR $_299,800,000

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 Pan C - Question 4.b above.

Payments to
Officers, Directors & Payments To
Affiliates Others
BAIAMIES AN FEES ... ceeeiee et e eee et et e e et e e e et e se e e ae e st At s he e ees ik £hbaE e ara AL e bedabaatsanaar bR et B 510,700,000 Os
PUPCHAsE Of T0A) ESLAIE 1. veveerreieeeeieeeee vt e e terro bt mssr bt s bt 41444 be a1 £ E 008 R E e bbb P E e R e R Os Os
Purchase, rental or leasing and installation of machinery and eqUIPMENL........cinvrecssrsirersmssssesssssennersins. L] S Os
Construction or leasing of plant bUildings and FACHIES .............eeewessesssrsrmessessssmsssesssssrsssssasnsrasssessssissens Os [1s
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 pursuant to 8 METEEr} c..viviiveenversenrnemrnieenes D S [:l $
Repayment Of INAEDIEANESS ..covvivriiireeriiivsermeem vt se sttt b e e s en s STV Os Os
WOLKINE CIPIAY 1ovvevsvvverseerecensesrasssrescassassesesnersresunenessessreseasaresseseressessramunesesnssesssebessesennestribbabes e bebassnetebenen Os & $289,100,000
O (S PECITY ). oot eteteiee et ce ettt et s s erem bbb bbb S bR R TR oAb s e Os Os
O TOMS 1. oemeeeeees e eeeeeeeeeeeeeemeee e eemssesemeosere e ssnsssssstissecsosssssnrssssssssesssansssssmarmssssonssessesersrecreeecee 10 $10,700,000 B4 5289.100,000
Total Payments Listed (column totals added)........coovorierrcemesininsees e s E S&m&r

D: .  FEDERAL SIGNATURE, T T )
The issuer has duly caused this notice to be signed by the undersigued duly authorized person. If this notice is filed under Rule 505, the following signature Constitutes an
undertaking by the issuer to furnish 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.

o

Issuer (Print or Type) Signature M Date
RHO FUND INVESTORS 2005, L.P. October 6, 2006

Name of Signer (Print or Type) Title of Signer (Print or Type) o
Managing Member of the Managing Member of the General Pariner, RF] PARTNERS 2005 LLC

ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. {See 8. U.5.C. 1001.)
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