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- LTV

FORM D UNITED STATES OME APPROVAL
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\ NOTICE OF SALE OF SECURITIES - [ _ SECUSEONLY _
198085652 | PURSUANT TO REGULATION D, | | [
08 . ’ : SECTION 4(6), AND/OR - = DATE RECEIVED _
- UNIFORM LIMITED OFFERING EXEMPTION 1/"\'

Name uf Offcrmg (E] check if this is an amendment and name has changed, and indicate change.)
Sale of Limited Partnership Interests in BRIDGESCALE PARTNERS, L.P.
Filing Under (Check box(es) that apply): ] Rule 504 [ ] Rule 505 [X) Rule 506 [ ] Section 4(6)
Type of Flhng i D New Filing E Amendment

Il ‘ : A. BASIC IDENTIFICATION DATA
1. Eiiter the informalion requested about the issuer
Name uf [ssuer ' ([:I check if this is an amendment and name has changed, and indicate change. )

Addres:_s of Executive Offices {Number and Street, City, State, Zip Code) Telephane NMr (Including Area Code)

2200 Sand Hill Road, Suite 240, Menlo Park, CA 94025 {(650) 854-6100

Addres, of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
- (if diffirent from Executive Offices) Same

Same || ‘ ’

Brief Dcscnptlon of Business

Ventw e Capital Investment ) ) ! PDOGES'SED'
Type ofj Business Orgnmzauon : i

D] corporatlon E limited partnership, already formed D other (please speclfy)
[] business trust - D limited partnership, to be formed / JAN 0 9 ?ﬂﬂ?
|z b Month Year '
Actual h;r Estimated Date of Incorporauon or Organization: Em - E Actual [] Estimated :
Jurisdiction of Incorporation or Orgamzanon {Enter two-letter U.S. Postal Service abbreviation for State: - HNANC!AI_SGH
: CN for Canada; FN for other foreign jurisdiction)

GENE]llAL INSTRUCTIONS | .
Federal: :

Who M: st File: All issuers making an offering of securities in reltance on an exemption under Regulation D or Section 4(6) 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

' 1

When T.: Fife: A notice must be filed no later than 15 days after the first sale of securities in the offermg A notice is deemed filed with the U S, Securities
and Exchangc Commlssnon {SEC) on the earlier of the date it is received by the SEC at the address given below or, if recelved at that address after the date on
which m is due, on the date it was mailed by United States registercd or certified mail to that address.

Where 1o File: U S. Securities and Exchange Coemmission, 450 Fifth Street, N.W., Washington, D.C. 20549, |

Copies Requ:red Five (5} copies of this notice must be filed with the SEC, one of which-must be manually signed. Any copies not manual]y signed must be
photocop:es of the manually signed copy or bear typed or printed signatures.

lnfarmarran Regquired: A new filing must contain all information requested. Amendments need only report the name "of the issuer and offering, any changes
thereto, 'lhe inforthation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendlx need
not be filed with;the SEC. . , !

Filing F¢e: There is no federal filing fee.

State: !
This noiice shall be used 1o 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 b:, 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
accompiny this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constitutes a part of
this notice and must be completed. !

.i i 1

ATTENTION-

Fallllll‘e to f le notice in the appropriate states will not result in a loss of the federal exemptmn. Conversely, failure to file the
appropriate’ federal notice will not result in a loss of an avallable state exemption unless such exemptmn is predictated on the

filinj! of a federal notice.

SEC 1072 (5-05) Persons who respond to the collection of information contained in this form ' 1 of ©
3010123_1.DOC - are not required to respond unless the form displays a currently valid OMB )

control number. .
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BASICIDENTIFICATIO!

e magi_':g«w SR

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 i)enef' cial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more df a class of equity securities of the issuer.

¢ Each execunve officer and director of corporate issuers and of corporaxe general and managing partners of partnershlp issuers; and

®, Each generat and managing partner of partnership issuers.

Check Box(es) that App]y: [:I Promoter D Beneficial Owner D Executive Officer D Director© (X General and/or
: 1 : ) . Managing Partner
Full Nime (Last name first, if individual) .
- Bridgescale Partners GP [, L.L.C. ;
' - i
Business or Residence Address (Number and Street, City, State, Zip Code) |
2200 5and Hill Road, Suite 240, Menlo Park, CA 94025 ,
Check Box(es) that Apply: - Promoter [} Beneficial Owner [ ] Executive Officer [] Director . [J Generat and/or
' ‘ : : Managing Partner
Full Name (Last name first, if individual)
Chaplinsky, Robert C.
Business or Residence Address (Numnber and Street, City, State, Zip Code)
2200 ;Sand Hill Road, Suite 240, Menlo Park, CA 94025
Check Box(es) that Apply: B4 Promoter D Beneficial Owner [:l Executive Officer D Director D General and/or
{ . * Managing Parmer
Full Name (Last name first, if individual) '
Cowa‘;.ll, Matthew T. I
Businé ss or Residence Address (Number and Street, City, State, Zip Code)
2200 Sand Hlll Road, Suite 240, Menlo Park, CA 94025
Check Box(cs)-that Apply: [ Promoter  [X] .Beneficial Owner [_] Executive Officer [} Director . [ General and/or
. ‘ Managing Partner
Full Niume (Last name first, if individual) '
Parish Capital I, L.P. .
Business or Residence Address (Number and Street, City, State, Zip Code)
5915 Farrington Road, Suite 202, Chapel Hill, NC 27517 !
Check:;Box(cs)ithat Apply: {1 Promoter Beneficial Owner [ ] Executive Officer [ Director. [] General and/or
; : C Managing Parmer
Full Name (Last name first, if individual) !
Procific : ‘ :
Busmess or Rc51dcnca Address (Number and Street, City, State, Zip Code) \
P.O. E»ox 7106 Abu Dhabi, United Arab Emirates , .
Check Box{es)that Apply: ] Promoter [[] Beneficial Owner [ Executive Officer [ ] Director' [ General and/or
. : ‘ 5 Managing Partner
Full Nitme (Last name first, if individual)
' H
Business or Residence Address (Number and Street, City, State, Zip Code)
Check‘Box(es)'ihat Apply: [ Promoter [] Beneficial Owner [_] Executive Officer [ pirector. 1 General and/or

Managing Partner

Full Nitme (Last name first, if individual)

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

3010125_1.DOC 20f9




R BTINEORMATION'ABOUT,OFEERIN G iR toaae

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OffEriNE? ..o vbrereernesieereeienae D &
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any iNAIVIAUAIT .....ouviveervvviererireessisssssssssessrsensssssesessssassans 3

Yes No

3 Dloes the ofTermg permit joint ownership of a single unit? ................. bt v i X O

4.  Eater the information requested for each person who has been or W|li bc pald or given, dlrectly or mdlrcctly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Iila person to be listed is an associated person or agent of a broker or deater registered with the SEC and/or with a state
01, states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
albraker or dealer, you may set forth the information for that broker or dealer only. ‘

Full leme (Last name first, if individual)

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

5 Associated Broker or Dealer

Name

Stateshn Whlch Person Listed Has Solicited or Intends to Solicit Purchasers !

'(Check "AI] States" or check mdmdual States) ..................................................... I D All States
HI{ 1D

EIIL|' D[N |:][A [:l D DLz‘-\ E D A l:’Ml N S 0
FHREEEEFEEEEH
DRJ Dsc DSD DTN DTX ,DUTI- DVT DVA _DVA DW DW] Dw DPR
Full Nigrﬁe (Last name first, if individual)

4

Busine ;s or Residence Address (Number and Street, City, State, Zip Code)

Name if Associa:ed Broker or Dealer
A T
* States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check Al Sfafes“ or check individual States) .. .. ........... ... ... ... e e e e I:l All States
CA CcO CT DE DC FL GA

U O Lo e U o e O D Hw Ha D
S el e oy e Sy g

C D H K R P.
DRI‘ Dsc ,:’SD DTN EITX DUT | [:IO DO %OY %P
Full Neme (Las‘;l name first, if individual)

o

>

=

[
o=
m
Y
u

Busine:is or Residence Address (Number and Street, City, State, Zip Code)

Name ¢.f Associated Broker or Dealer

States i 11 Whnch Person Listed Has Solicited or Intends to Solicit Purchasers '
(Check "All States” or check individual States) . ................. ..ol e e e e e D All States

DAL.‘ DAK 22 [J*® [ [Je° [t o= e [ [Jer = DID
[Ju D IN |:| IA D}(s [(Jev [[Jua [[me DMD DMA DMI; [(n [[ms I:IMO
I:lmf DlNE [INV I:lNH I:]NJ [:]'NM ‘ I:INY DNC DND DOH I:'OK DOR DPA
[I RI DSC I:ISD DTN DTX l:IUT DVT DVA DWA Dwv [IW[ DWY DPR

{Use blank sheet, or copy and use additional copies of this sheet, as nece;»sary.)
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[C./OFFERING, PRICE; NUMBER OF INVESTORS, EXPENSES AND.USE OF PROCEEDS, | * .

IR

1. Eater the aggregate offering price of securities included in this offering and the total amount alrcady
-suld. Enter "0" if the answer is "none” or "zero." If the transaction is an exchange offering, check
ths box [L] and indicate in the columns below the amounts of the securities offered for exchange and:

a ready exchanged.

Type of Security

Convertible Securities (including warrants)

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
oifermg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate -
tt}lc number of persons who have purchased sccuntles and the aggrcgatc dollar amount of their -

pnrchases_ on the total lines. Enter "0" if answer is "none" or "zero."

Accredlted Investors..

Nen- accredlted Investors ..

3. Ifithis flir;g is for an offering under Rule 504 or 505, enter the information requested for all securities

1 Total (for filings under Rule 504 only)

DIEDL. ... eeeorececeessssecreesececres s et R

(O common [ Preferred

Parnership IMErests ..oo...eeee s
Other (Specify YRR |
| Total
Answer also in Appendix, Column 3, if filing under ULOE.

Answer also in Appendix, Column 4, if filing under ULOE. .

. Aggregate Amount Already
‘Offering Price Sold

5

$
. 160,000,000 § 160,000,000
* 5

160,000,000 5 160,000,000

. Aggregate

sold by the issuer, to date, in offerings of the types mdlcatcd in the twelve {12} months prior to the .

f'rst sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

-

! Type of Offering

RUIE 505 ccuvvvvvecerresssaressssssesssss s sssssasssssss s asss e sss b b et 8414ttt b en s reereen
REGUIBLION A oot e S R R0
RUIE S04 oottt ee e et e eaa et ettt e e e st e e b e e seesmeast et ae s aaaseerasaat et manbassen s senmtasbasbesatenta ©

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
sedurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.

Number Doilar Amount
. Investors of Purchases
L 32 $ 160,000,000
0 5 0
i ' $
: Type of Dollar Amount
. _Security . Sold
h)
; )
| $
' 5

The information may be given as subject to future contingencies. If the amount of an expenditure is

not known f'urmsh an estimate and check the box to the left of the estimate.

l;
. Printing and Engraving Costs

| ACCOURTING FEES..vvrvvverrremmsmsemsssssssssssssssssssssssssssssssssssssasssssassssssssssasssssssssssssssssss st ssssssssssssssssssssssssssseoisss oo
T EMZINEETING FEES.rvverermrsereeeessesoseessssssassessesseesmssessssseesesssssesssoessesseesseaeessssressesneseessoasessssssesressenesssasesssmasee s

Sales Commissions (specify finders' fees separately) ...

Other "Expcnsés (identify)

3010123, 1.D0C
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i1 Transfer Agent‘s FlBS Lottt ettt e ee s et R e b et ettt e bt

T LREAI FEES..o.vvvrorsecvccsseeessecosssseessesssssssess s

Os

O s. '

X s 100,000
O s

O s

Os

Os

XK s 100,000

/



s T e oFFERING, PRlCE.NUMBER 'OF INVESTORS, EXPENSES AND USE OF PROCEEDS ™ <~ ' 7]

'1

b Entcr the difference between the aggregate offering price given in response to Part C — Question 1 |

' a1d total expenses fumished in response to Part C — Question 4.a. This difference is the "adjusted gross : : :
p'oceeds B0 B8 ESEUET. e reo e eee e eeme et meseems s seemssssns s ees s sm s ees s et s e b ek b st et bA A bbbt § 159,500,000

5. Il}dlcate below the amount of the adjusted gross proceed to the issuer-used or proposed to be used for
elch of the purposes shown. If the amount for any purpose is not known, furnish an estimate and'
clleck 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.

. t
I
' * Payments to
i . _ Officers,
] - Directors, & Payments to
Do ! Affiliates Others
[N P
Salanes and DS, 1 v eveeeeeseemeeeeeeseseneseseeeeemens e s e areeee et e e e e oA R e et et et aenenemam et eneren e aereeraes ‘B s 36,000,000 {15
P Jrchasc of TEAL BETALE . 1eevivait i ittt sair et bbb g s s st a1 st s D b
Pirchase; rental or leasing and installation of machinery .
mlid equnpment D S D $
Construction of leasing of plant buildings and facilities ......coivrcninsi III $ ' Os
.f\‘;quisitién 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 .
isd:uer DUTSUBIE 40 8 THETEET) covvvvvnvrsrasnsssasersssssissossssssssssssnsssssesas s assss s ssss s s s s
R"zpaymem OF INAEBLEANESS ..coe e eee et e e e e ee e saeas e s beseeaes Os Os
\F\i‘iorking CAPHLAL.....ovovove et Os B s 123,900,000
Other (specify): - Cls Ois

. ‘ e Os Os

C||)Iumn L s 36,000,000 (s 123,900,000

Tetal Payments Listed (column totals dded).....coovvimvemcirrmsreeeersserssnesemsreressesseasmassreon: eererrirnnn . Bds 159,900,000
s : DAt ii s

R S

' - S . i s

EERRA) | SR T
+ "

The issuer has cliuly caused this notice to be signed by the undersigned duly authorized >person If this notice is filed under Rule 505, the following
signature constitutes an undertakmg by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he mformatlon furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Prmt or Type) Signa Date
BRIDGESCALE PARTNERS, L.P. December 11, 2006

G s it D, FEDERALSIGNATURE: /L. 77 e T e ]

Name uf Slgncr (Print or Type) Atle of S{gner (Pl‘ll‘lt or ype)
Robert)Z. Chaplinsky -~ Managing Member of the Genera artner, BRIDGESCALE PAR'I'NERS GPI,LL. C
i : '
i
{
I
3 Z ATTENTION - =
lntez?ntional_mlsstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
! E
|
K
3010123 1.00C ‘ . 50f9




