OMB APPROVAL

UNITED STATES — =
SECURITIES AND EXCHANGE COMMISSION OV NUmDer vembe s aoay
Washington, D.C. 20549 _ |_Elo uga;g? raﬁ;ggg;burden 16.00

~ FORMD |
NOTICE OF SALE OF SECURITIES _ SECUSEONY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION ' DATE HEc'iE“’ED
check if this is an amendment and name has changed, and indicate changc ) / 3 % 3 / al C (
Filing Under (Chock box(cs) thatapply):.  |_) Rule504 L] Rule 505 4 Rule 506 I:I Section#6) L] ULOE

Type of Filing: . E New Filing QAmendmen:

A BASIC IDENTIFICATION DATA AEEEEE————

i — ||| ]

Crimson Capital Partners II1, L.P. (the “Partnership™)

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telopuuin s vuu o mansig - — oo =
Walkers SPV Limited, Walker House, P.O. Box 908GT, George Town, Grand Cayman, Caymnn Islands

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Tclephonc Number (Including Arm Code)
(if different from Executive Offices) 2475 Hanover Street, Palo Alto, CA 94305 : (650) 233-6900

Brief Description of Business Investment vehicle, . ' )

Type of Business Organization ‘
D corporation ) limited partnership, already formed D other (please specify): PROCESSE D

|___| business trust D limited parinership, to be formed

. . Month
Actual or Estimated Date of Incorporation or Organization: - m EE E Actual D Estimated EU
Jurisdiction of [ncorporatmn or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: rHOMSON
CN for C ; FN for other foreign jurisdiction
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an 6fl'cring of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.S.C. 77d(6).'

When to File: A notice must be filed oo 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 carlier 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. Securitics and Exchange Commission, 450 Fifth Street, N'W., Washmgton. D.C. 20549,

Copies Required: Five (5) copies of’ this notice must be filed with the SEC, om: of which must be manually signed. Any cupm not manunlly signed must be photocopies of the manually
signed copy or bear typed or printed signatures,

Information Reguired. 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 materie! 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. ' 7
State:

This notice shall be used to indicate reliance on the Uniform letlod Offering Exempuon (ULOE) for sales of securities in those states that have a.dopted ULOE and that have edopted 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 2 state requires the payment of a fec
as a precondition to the claim for the exemption, 2 fec 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 flle 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 avallable state exemption unless suc
exemptlon is predicated on the filing of a federal notice.
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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;
L 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 corpomtc general and managing partners of parinership issuers; and
. Each general and managing partner of partnership issuers.
, Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director E General and/or
| ' ; : Managing Partner
5 Full Name (Last name first, if individual) : : ' I
| Crimson Capital Management, L.P. (the “General Partner”)
| Business or Residence Address (Number and Street, City, State, Zip Code)
Walkers SPV Limited, Walker House, P.O. Box 908GT, George Town, Grand Cayman, Cayman Islands
Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director E General and/or
Managing Partner

Fuli Name (Last name first, if individual)

Ho, John-Paul ‘

Business or Residence Address (Number and Street, City, State, Zip Code)
2475 Hanover Street, Palo Alto, CA 94305

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

Full Name (Last name first, if individual)

Liu, Rong Rong

Business or Residence Address (Number and Street, City, State, Zip Code}
2475 Hanover Street, Palo Alto, CA 94305

Check Box(es) that Apply: D Promoter - D Betieficial Qwner D Executive Officer D Director E General and/or

Managing Partner
Full Name (Last name first, if individual) ' : "
Morton; lan '
Business or Residence Address (Number and Street, Clty, State, le Code)
2475 Hanover Street, Palo Alto, CA 94305
Check Box(es) that';kpply: I:] Promoter D Beneficial Owner D Executive Officer D Director E] General and/or
o 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: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
' Managing Partner
Full Name (Last pame first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
: ' _ Managing Partner

Full Name (Last name first, if individual)

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

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OfFErNE? .......ocmercarerreesrverreccssissssssessrssssssens

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

2. What is the minimum investment that will be accepted from any indivIAUal? ..ot

* The General Partner reserves the right to accept lesser amounts.

hed

Does the offering permit joint ownership of a smg]e unit? ..

0 K

$10,000,000*

YES

Y E]

4. Enter the information requested for cach person who has becn or w111 bc pald or gwen, du'eclly or mduectly, any cOmMMmission or
similar remuneration for solicitation of pumhascrs 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 mformauon

for that broker or dealer only.

Full Name (Last name first, if individual)
Merrill Lvnch, Pierce, Fenner & Smith Incorporated

Business or Residence Address (Number and Street, City, State, Zip Code)
4 World Financial Center, Floor 27
New York, New York 10080

Name of Associated Broker or Dealer

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

(Check “All States” or check individual SHEIES)o st P All Sttt
[AL) [AK] (AZ]  [AR] [CA] [Col [CT] {DE} [DC] [FL] [GA] [HI] (ID]
(1L [IN] [IA] [KS] [KY] [LA] [ME] (MD]  [MA] fM1] [MN]  [MS] (MO}
[MT] [NE] ‘ [NV]  [NH] [NJ) (NM] {NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R]] {5C) (SD]  [TN]  1x) [UT] [vT] [VA] [WA] [(Wv]  [W]] WYl [PR]
Full Name (Last name first, if individual} )
Business or Residence Address (Number and Su;eet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intendslto Solicit Purchasers
(Check “All States” or check INAIVIAUAE STALES) ......coccvvivieuiieiecrrie st sismscesnssens s sssass s s s rnsrr s e s paeRe pasns osnas shanass somnesrmnsebsinin D All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] [FL] [GA] . [H . [ID}
(1] [IN] {14] (KS] [KY] [LA] [ME] [MD) (MA] MI) [MN] [MS] MO}
(MT} [NE] - (NV] [NH] [NJ] [NM] [NY] [NC} [ND] [OH] [OK] [OR] [PA]
[RI] [5C] - {SD] [TN] Xy - [UT] IVT] [VA] [WA] © [WV] - [W]) [WY] [PR]
Full Name (Last name first, if individuat) '
_Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Haé Solicited or Intends to Solicit Purchasers
(Check “All SIALes” OF Cheok IndividUal SIALES).o..cc oo | All States
(AL] [AK] [AZ]  [AR] [CA] [CO] [€T] . [DE] [DC] (FL) [GA] [Hl] {ID]
(1L} [IN] (LA} {K5] [KY] [LAY ‘ME] [MD]) [MA] [MI) [MN] [MS5) iMO]
(MT} [NE] [NV] {NH] N1 [NM] [NY] [NC) [ND] [OH] [OK] [OR} [PA]}
[RI] - [8C] [SD] TN} [TX] [UT] (vr] - [VA] [WA] wvl] . [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

1. Enter the aggregalé offering price of securities inchided 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 Dand indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
. Offering Price Already Sold
DIEBE  cooererrceerecirons st s bsss s bb s sest s bea s st s s AE SR e b s ekt A A bR Rt ar st enrns D -0- $ -0-

TTYPE OF BBOULITY . c.etsrveress e nvesivesresntst s esess s sermemsssenese b sasres e sresanrt s 4ebt S bebet bt 4 et A kA 44t AP baspeban R ransaranparsnrassasbassess

D Common l:l Preferred

Convertible Securities (inChIdING WAIANLSY ._...........ooovoovecveeeeeeseeeeseeees oo ssessss s ssesssssses s ssssssesssssmsesssesssers 3 0- $ -0-
s -
$ s

Other {Specify D et rirserise e et Rt R R RSt SRR SRR RS R 1 -0- -
TOAL ..ottt e s e aa e s e e b b 500,000,000 101,700,000

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 line. Enter 0" if answer
is “‘none” or “zero.” -
Aggregate
Number Dollar Amount
: ° Investors of Purchases
ACCTEAItEd INVESIOTS L.vucuniieiiiisrisiisesis s st st reast s sb st b b st st 4 s ab B RESebAS REb SRS R b e SRR s 23 101,700,000

NOD-ZCCIBAIEH IIVESIONS.......occeoecireecrrsimecccsncssrssesassasssasecsssersos e sarsenssiasms s sesass st et senss s st samenesesessesses s smaen -0- $ 0-
Total (for filings under Rule 504 only)......... R NA $ NA

o

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
Security Sold

RUJE 505 vertorrtespss e e e s b st NA NA
Regulation A .........ocorvvmeereeverenrvensserennns et eeeLAtseneee R b EAs A AR SR AR SEAS AL R4 e RRER R R ERSA SRR R RERSRR RS R RERA" NA NA
RUIE S04 eensee s R e NA NA

B 1 DO OSSO OO OSSR 7} NA

Type of offering

| ] ]

4. a. Fumish a statement of all expenscs 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, fumish an estimate and check the box
to the left of the estimate. :

TERISTET AZETIS FEES 1ovvvuvtsruesersrrossrssseseessesssesesoesesesseseesseesesesssessesssseesessenessseseessenesssenee s sersrestreressesrams resmssrtresssessasrsssss st st

Printing and EOEIAVIIE COSES......ccesrruinrsirerrinrersssssssssmsaserssssameessassssssrsssasasseress foessssases s sass 17 sases ot sneses sesnssssssmemdesesastsimsaessosas

AACCOUIMENG FOES......eeir.Leveeerecesssesesseeemeemeasoseseseseetseessessesses s oees s oeeeseeemsesemmesseses s eesesseret emesssammeres s eaonos st 2t rt ittt et

Sales Commissions (specify finders’ foes SEPATLELY) ... vucreerrscesirisrnnrossssssrorsesn s cerescass s sss s s e bas st

Other Expenses (identify) Travel and miscellaneoms ........c.vrcinieinsmserssnssmsssessarersrossessnsersssssssrassares

TOUAL v v eeenerssesssesesessessssesessssreessreseeesessoesessossmesesenesseessesssesseemsssses st s sres s ssoses s oesesesssesreeees B s

HXXXXKXKN

o | o | | [ ||
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the sggregate offering price given in response 1o Part C - Question 1 and total
cxpcnsc furnished in response to Pant C - Qucsuon 4.a. This difference is the * u.dju.sled gmss prucecds to the
ISSUCT."” ot eteea s e e b e e s s R $496,100,000

5. Indicate below the amount of the adjusted gross praceeds to the issuer used or proposed 1o 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 estimats. 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
. ) : Affilintes Others

s -0 $ -0

Salaries and fccs

PUECHESE OF FEA1 5B 111 o1 eesse s esssresrasec s s 2rasseseee o8 2e 4510085t £ e 550 e e $ -0- $ -(-

Purchase, rental or leasing and installation of machinery and €QUIPIENL ..., verreeseecrversemmrsesersessenssesrenersseneses $ -0-

$ _ -0-

KK XX
o
b

Construction or leasing of plant buildings and facilities ......

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

&
RN KRXXKX

ISSUCT PLISUANL L0 8 METEET . .o..evcetsereso vemtesarmnes rerssseeesssbssssns st st sebes e st s sbssrasasranas b osbestasrasassarassarsssassonsrasransansnsre g -
Repayment Of indebEanesS ..o i ivrsvcnmimis e s sss e sesveetsessasssnsansssasesssessasesesetssnssesasrssessasssnsons vems saesamsenssesane @ $ 0- $ -0-
Working capllal S . @ $ -0- $ -0-
Other (specify) _Portfolio Investments E 3 -0 $496,100,000

Ks o s o0
U )< I S B<_sags,100,000
Total Paymc‘nts Listed (column totals addcd) . K‘ s 496.100.000

D. FEDERAL SIGNATURE

The issuer has duty caused this notice o be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature constitutes
an underaking by the issuer 10 fumish to the U.S, Securitics and Exchange Commission, upon written request of its staff, the information furnished by the issuer o any -
non-accredited investor pursuani to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) . Signa . Date
Crimson Capital Partners III, L.P. %JW/L/ - ;. I {/9 O/D & )

Name {Print or Typ<) ' . Titly&T Signer (Frint br Type)

Jobn-Paul Ho artner of Crimson Capital Management, L.P., the General Partner of the Partnership

ATTENTION

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