SEC

: UNITED STATES OMB APPROVAL
FORMD i : bECUR]TIEb AND EXCHANGE COMEEHESION OMB Number: 32350076
| Washington, D.C. 20549 B humber: -
i ' : Expires: April 30, 2008

Estimated average burden
\hours per response....... 16.00

NOTICE OF SALE OF SEQY ' . SECUSE ONLY _

T PURSUANT TO REGULARIQND, 45 Y |
| ' SECTION 4(6), AND/ORN” - DiTERECEVED
o UNIFORM LIMITED OFFERING E

Name ofOffenng ! (EI check if this is an amendment and name has changed, and indicate change.} l

Sale of Limited Partnership Interests in SEQUOIA CAPITAL XII, A DELAWARE LIMITED PARTNERSHIP
Filing Under (Check box(es) that apply): E] Rule 504 D Rule 505 E Rule 506 D Section 4(6) D ULOE ‘
y PROCESSED

Type of Fl]lng D New Filing . Amendment

I A. BASIC IDENTIFICATION DATA i
|
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) | THOM
| SON

1. Enter the information requested about the issuer

SEQUOIA CAPITAL XII, A DELAWARE LIMITED PARTNERSHIP

E .
Address of Execunve Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Eode)

3000 Sand Hill Road Bldg. 4, Suite 180, Menlo Park, CA 94025 ' f (650) 854-3927

Address ofg Pnnclpal Business Operations + (Number and Street, Cl.ty. State, Zip Code) Telephone Number (Including Area Code)
(if dlfferem from Executive Offices)

Same

Brief Description of Business ' ‘ ,
Venture Capital Investment | !

Type of Bu'sincss Organization . | : i
' . . | . B
corporauon :E limited partnership, already formed D other (pleasc speci 6
busmess irust I:] limited partnership, to be formed - \ 0606‘20 [

Month Year \

! |
Actual or l:st:matcd Date of.Incorporation or Organization: - B Acwal [ Estimated

Jurlsdlcuon of Incorporanon or Organization: (Enter two-letter U.S. Postal Service abbreviation for State
i CN for Canada; FN for other foreign jurisdiction) } m

GENERAL lNSTI,lUCT[OINS

Federal:
Who Must File: All issuers makmg an offering of securities in reliance on an exemption under Regulallon D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6)

i
When To File: A notice must be h]cd no later than 15 days afier the first sale of securities in the off'crmg A nom:r: is deemed filed with the U.S. Securities
and Exchnngc Commission (SEC) on the carlier of the date it is received by the SEC at the address gwen below or, if recewed at that address after the date on
which it is due, on thc date it was mailed by United States registered or certified mail to that address.

Where To F:!e u. S Securities and Exchange Commission, 450 h['lh Street, N.W., Washington, D.C. 20549,

Cop:es Required: Fnc (5) copies of this natice must be filed wnh the SEC, one of which must be mnnually signed. Any copies not manually signed must be
photocoples of the m.mually signed copy or bear typed or printed signatures.

{nformauon Reqmred A new filing must contain all information requested. Amendments need only report the name of the issuer and offenng, any changes
thereto, lhc information requested in Part C, and any material changes from the information previously supphcd in Parts A and B, Part E and the Appendix need
not be Hcd with the SEC.

Filing I'ee. There is no federal filing fee. l

State: | . - :

.This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOb) 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 tlhe Securities Administrator in each state where sales
are to be, *or have'been made. I a state requires the payment of a fee as a precondition to the clmm for the exemption, a fee in the proper amount shall
accompany this form. This notice shall'be filed in the appropriale states in accordance with state law Thc Appendix lo the notice constitules a part of

this nouce and must be completed.
l I:

!
i
|

- . — ATTENTION .

Fallure to file notice in the appropriate states will not result in a loss of the federal exempnon. Counversely, 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

filmﬂ)f a federal notice.

SEC ]9?2 (5.‘.05) Persons who respond to the collection of information colntaincd in this form are 1 of &

3005613 1.DOC not required to respond unless the f'orm displays a currenl]y valid OMB centrol
= : number.
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i .

FBASICIDENTIFICATION DATAY -

2. Enter ﬂhe mformatlon requested for the following;
*  Each promotcr of the issuer, if the issuer has been organized within the past five years;

. Each bencﬂcnal owner having the power to vote or dispoese, or direct the vote or dlsposmon of, 10% or more of a class of equity securities of the issuer.

|

. Each execintive officer and director of corporate issuers and of corporate general and managing parrners of partnership issuers; and

. E_]ach general and managing partner of partnership issuers.
} H " .
Check Box(cs) that Apply: 7] Promoter (] Beneficial Owner [ Executive Officer 1] Director General and/or
: 3 . ! ) Managing Partmer
Full Name (Last name first, if individual)
SCXlIl ‘Vlanagemcnt L1LC
Business or Residence Address (Numbcr and Street, City, State, Zip Code} |
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025 ! _
Check Box(es) that Apply: - Promoter [ ] Beneficial Owner [ ] Exccutive Officer  [1] Director General and/or
| .

1
1

Managing Partner

Full Name (Last name first, if individual)
. Gandhi, Sameer -

Business or Resuiencc Address (Number and Street, City, State, Zip Codc)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

Check Box(es) that Apply: &K promoter ] Beneficial Owner [[] Executive Officer

i

[II Director

General and/or

~ Managing Partner

. Full Name'(Last name first, if individual)
Goetz, James L

Business or Residénce Address (Number and Street, Clty, State, Zip Code)
3000 Sand Hill Road Bldg 4, Sulte 180, Menlo Park, CA 94025

ik
}
i
O
f

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

‘ Managing Partner
Fuli Namc (Last name first, |f'md|wdual)
Goguen, Mlchael L.
Business or Residence Address (Numbcr and Street, City, State, Zip Code)
3000 Sand Hill Road, Bldg 4, Suite 180, Menlo Park, CA 94025
Check Box(es) that Apply: X promoter [ Beneficial Owner [] Executive Officer Dlrecmr General and/or

] X : Managing Partner

Full Name (Last name first, if individual)
Kvamme Mark D.:
Business or RcS|dcnce Address (Number and Street, Clly, State, Zip Codc)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025
Check Box(es) that Apply: X Promoter [ ] Beneficial Owner [] Executive Officer [] Director General and/or

. ' ‘ | ’ Managing Partner
Full Name {Last name first, if individual)
Leone, Douglas M.
Business or Residence Addrcss {Number and Street, City, State, Zip Code) |
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025 |
Check de(es) that apply: X Promoter ] Beneficial Owner [] Executive Officer D Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Moritz, Mlchael 1.

Business ‘or Residence Addrcss {(Number and Street, City, State, Zip Code)

3000 Sand Hill Road Bldg. 4, Suite 180, Menlo Park, CA 94025

P
I
1
1
'
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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 offering? ...........coooervvvveeerrivresmrssinn

! Answer also in Appendix, Column 2, if fi f'lmg under ULOE.

!
2. What is the minimum investment that will be accepted from any individual? ...l " s

3. Doesthe offermb permit joint ownership ofa SINEIE WY oo e et e et et

4. Enter thc information requested for each person who has been or will be paid or given, dlreclly or indirectly, any
commussion or similar remuneration for solicitation of purchasers in connection with sales of secuntlcs in the offcring.
Ifa 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 aSSocmted persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name {Last name first, if individual)

3

Yes No

Yes No

[

Name of Associated Broker or Dealer

|
i
Business or Residence Address (Number and Street, City, State, Zip Code) ) '
!
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers |

(Chcck "A]I States” or check individual States) . .. ....... ... PRI

0o B O Do B B He Bo B B Ha
Ervrr ' D E %NV %NH @:J %M %v @c %L %on @K
D Rl DSC DSD ‘:’TN DTX DUT DVT DVA f\ I:lwv Dw:

Full Name (Last name first, if individual)

Business or Residénce Address {Number and Street, City, State, Zip Code)

|
I
. !
Name of Associated Broker or Dealer :
) I
States in Which Pérson Listed Has Solicited or Intends to Solicit Purchasers |

AK _AZ AR CA CO CcT DE DC FL GA

DIL _EIN Em [:’gs %}(Y'DLA' I D :A E,]M[ N
%wr ' DNE I:,Nv %NH DNJ %M Y C. ;D DOH DOK

Full Namé (Last name first, if individual)

Hi 1o

[PR ‘DPA
DVY DPR

, L] |
DR] EDSC ‘:ISD [:ITl\f DTX DUT |:IVT D\’A 'D‘llA DVV DWI

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 individual States) .. .................. T

l:l.—‘\]. DAK DAZ DAR DCA Dco DCT I:]DE DII)C- DFL DGA.
L DIN (] [ [y [ua [(Jme [ Jmo MA HEREEE
I:]MT [ e DNVA [ Inw I:INJ [m I:'NY e DND Don' [Tox
|:|Rl i Dsc DSD I:]TN |:ITX DUT DVT DVA .!AI Dwv Dw;

.... O Al States

‘ DHI I:l!D

I:]MS o

: I:lOR DPA
[]

[

{(Use blank sheet, or copy and use additional copies of this s}leét, as necessary.)
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O Rl e e A
NUMBER OE 1A \’ESTO

P

| : i

1. Entef the aggregate offering pr1ce of securmes included in this offering and the total amount already
sold. Enter "0? if the answer is "none” or "z¢ro." If the transaction is an exchange of'ferlng, check
this box ] and indicate in the columns below the amounts of the securities offered for exchzmge and
already exchangcd .
- . ) Aggregate Amount Already
Type of Sccurlty . . . Offering Price Sold
f . i
57 3 OO OO OO : ............. $ 5
Equity ‘ .3 s
! |
i (] common [ Preferred '
Convertible Securities {including warranis) .......c....coocooirmiriienicsss s : .5 5
t
P:artnership INterests ... bvuevvne. OOV OO ONOPOUOTON. Lot § 445,000,000 5 420,000,000
Other (Specify )J $ .S
S O NP § _ 445,000,000 5__ 420,000,000
I: Answer also in Appendix, Column 3, if filing under ULOE. ;
2. Enterlthe number of aceredited and non-accredited investors who have purchased securities in this
offenng and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persens who have purchased securltles and the aggregalc dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero.' '
! i ' Aggregate
‘ r Number Dollar-Amount
_ , ' Investors . of Purchases
}"\ccredn'ed [VESIOrS e ! .............. L s _420,000,000
Non-accredited [nvestors .. 0 $ 0
| Total (for filings under Rule 504 only) ....................................................... £ RN 3
E Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis Fllng |s for an offering under Rule 504 or 505, enter the information requested for all] securities
sold py the issuer, to date, in offermgs of the types indicated, in the twelve (12) months prior to the
first sale of sccurmcs in this offering. Classify securities by type listed in Part C — Quesnon l.
; : Type of- Daoliar Amuunt
Type of Offering Security Sold
[ . .
RUIE 505 - et ettt ettt et ettt eae et et st he s mem st en s st s s 3
| . : .
Fegulation A ! ............... 3
Rule 504 ‘ $
i TOI‘H! ............................. T P ! ................ $
4 a. ‘Furnish a statement of all expenses in conncction with the issuance and dlstr:buuon of the
securities in'this offering. Exclude amounts relating solely to organization expenses of the i insurer.
The gnformal_lon 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.
i P
i .
Transfer AEnt's FEES oo e s s
Printing and Engraving Costs ... | .................................. s
LEZAl FEES.....o.ovieeeeisictcecesiiss sttt ss st ’ .............................. - XKs 250,000
b
Accoun.ting L S SO PO OO PO RO DTSR TOP NP PORRTORY, | .................................. s
:Enginegring FcesI s
|Sa1es Commissions (specify finders’ fees separately)..................................,......,........!....f ....... eree e e D S
‘Othcr Expenscs (|dcnt|fy) OO N D $ ]
Tolal - l e oK s 250,000
i
t
! :
3005613_1.DOC 4 4 of 5



"

'STORS, EXPENSES AND PUSE'OFPROCEEDS  ~ . 077

T
b.  Enter the differcnce between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This dlffcrence is the "adjusted gross
proceeds 80 THE TSSLIEE. " oeeereeee e ere s e s e e tse e se e s se e et ee et enten s s st tr et en et ' ............. $ 444,750,000
]ndlcate below the amount of the adjusted gross proceed 10 the issuer used or proposed to be used for ‘

cach of the purposes shown. [f the amount for any purpose is not known, furnish an csumate and
check the box:to the left of the estimate. The total of the payments listed must equal the adjusted gross

procceds to the issuer set forth in response to Part C — Question 4 b above.

i

\ ‘ ! Payments to

! I Officers,

I‘ Directors, & Payments to
7 , | Affiliates Others
Sa]ariés YT [ 1T FO OSSO OSSP ! $ 89,762,500 DS
Purchase of real estate ... e ! - I:] S I:l $
Purchase, rental or i¢asing and installation of machinery ’ I

and equ1pment

.Os s

Construcuon or leasing of plant buildings and facilities ... Os s
Acquijsi_tion 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 PULSUANE 10 8 METEET} oouiiiiiiiiiiir it b s s et e e et e e sae e smeeere e s meeean s e (s Os
Repayment of indebtedness ... e e aeranns D S [:l $
WOTKING CAPITAL...cvsivmsseereee et ens et vss s s ettt ssstreed U Os s 354,987,500
. : } i .
Other, (specify): : I (s s
| . ...Os _Os
. |
Colunim Totals ; B s 89,762,500 [X{s 354,987,500
Total Payments Listed (COIMMN tO1AIS BAAEAY-rverrrerrvrrcoeersoeersosseeressseerseseresssesesssessene it B<'s 444,750,000
§ | I B D. FEDERAL SIGNATURE I

The 1ssuerahas duly caused thls notice to be signed by the undersigned duly authorized person. lfthls notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comiission, upon written request of its staff,
he |nformanon furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

. = . yyy.d
Issuer (Print or Type) Si , Date
SEQUOIA CAPITAL XIi, A DELAWARE LIMITED ; i December 6, 2006
PARTNERSHIP . _ <] |
Name (Plnnt or Type) . Title (Prmt or Type) !
Douglas M. Leone Managing Member of the General Panner sSCXu MANAGEMENT LLC

| ;
|

ATTENTION

!
i
|
'
I

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