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R oo . . Expires: March 30,2008 "5« -
o 06066016 . 'FORMD Estimated average burden * |
- e, hours per form..,.. A
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* . A ecrven qo NOTICE OF SALE OF SECURITIES L . .
‘. S PURSUANT TO REGULATIOND, - =" SEC USE ONLY
. SECTION 4(6), AND/OR B Prefix - Serial :
UNIFORM LIMITED OFFERING EXEMPT]ON ‘ l B ] '
A "+ |, DATERECEIVED
L L

y NamcofOffenng (D checlclfthls is an amcndmem nndnamchaschanged and mdlcatechange) L o ;:/3 ?‘ s,—..{‘& 3

N ‘Mesa Verde Venture Partners, LP

N

Filing Under (Check box(es) thatapply): - - [JRule504 _ O'Rule 505 . XRule506 - 7 0O Secuon 46y [ uLoE
- ' X New Filing - oot o Amendment L
* A. BASIC IDENTIFICATION DATA' . | - = } T :
. ) T S
; Namc of Issuer (D check i this is an amendment and name has changed, and indicate change.) ] LT S AN
ey Meda Verde Venture Partners, LP T S
ji;‘ FAddress of Exocutwe Offices -+ (Number and Street, City, State, Zip Code) ‘ Telephone Number (Including Arca Code)
\r IZSZG High Biuff Drwe, San Diego, CA 92130 B . 858-245-5045 ! :
" Address of Principal Business Operations (Number and Street, City, State, Zip Code) . Telephone Number {Including Area Code)
" (;r different fom Executive Offices) 1 .

_Bncf Description of Business

WP
\A -

x limited pantnership, already formed O other: J A ’ '
O limited partnership, to be formed N1 12@7 , .
7 Month Year ’ T
S $;‘"A::t\.wl or Bltmaled Date of Incorporation or Organization: . u 2006 : F].}ZOMSON ) :

X Actual m\ae
.lunsdlcuon of lncorpomnon or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; DE ] ’ mfd
CN for Canada; FN for other foreign jurisdiction) : )

‘ -‘1; GENERAL INSTRUCTIONS
4 Federal: . f
;m&o Must File: All issuers making an oﬂ'enng of sccumles in reliance onan exempuon under Regulation D of Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

i .
.,,x 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 decmed filed with the LS. Securities and Exchange Commission {SEC) on
“ £ithe earlier’ 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

acemf ied mail to that address. . ]
3 ﬁ’here ta Fife: 1J.%. Securities and Exchange Commission. 450 Fifth $treet, N.W.. Washington, D.C. 20549, . - v
! "’ C:opaes Required: Five {8) copies of this notlce must be filed with the SEC, one of which must be m:mually signed. Any copies not manually 51gned must be phmocoples of the manually signed
{; I%}“i copy or bear typed or printed signatures.
} v Injbrmanon Required: A new filing must comain all information requested. Amend mcms need only report the name of the issuer and offering, any changes thcmo the information requcstcd in i
- “'k*‘Pan C.andany malenal changes from the information previously supplled in Pans A and B. Part E and the Appendix need not be filed with the SEC.
F'l!mg Fee: There if no federal filing fee. X . .

State: : .
ThlS nctice shall bc used to indicate reliance on the Uniform Limited Offering Excmpnon {ULOE) for sales of securities in those states that have adopted ULOE and that have adopied this form.
Issuers relylng on ULOE must file a'separate notice with the Securities Administrator in each state where sales are to be. or have been made. 1fa state requires the payment ofafecasa

pmcondmon to the claim for the cxcmpuon a fee in the proper amount shall accompany this form. This notice shall be filed in the approprlate states in accordance with state law. The Appendix

10 the notice constitutes a part of this notice and must be’ completed. - . '

e : - w *ATTENTION

:Faiiure to file notlce in the appropriate states w1l| not result in a loss of the federal exemption. Conversely, failure to file the appropnate federal notice

.Jwrll not result i m a loss of an avallnhle state exemption unless such exempnon is predicated on the filing of a federal notice.
Pt ' A f b
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"' :-" Potential persons who are to respond to the collection of Information contalned in this form
< are not ‘required to respond unlass the form displays a currently valid OMB control number. oot )
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-'.;*2. vEnlerlhc lnfnnnauon requested forthefollowmg o .

Each promoter of the issuer, if the issuer has been organized within the past five years;

‘Each beneﬂmal owner havmg thc powcr to,vote o, dlsposc or chrect the vole or dlsposmon of IO% or more of a class of equity securities of the issuer; T e

IARSURIE VS e )
*. Each execmwc officer and dlreclor of corpomtc [ssucrs and of corpomtc genera! and managing panncrs of panncrshlp issuers; and -
-+ Each general and managing partner of'panncrshlp 15§uers o s P . Vv e
. w"Check Boxes D;Pmmoler O Beneficial Owner O Executive Officer O Director " X General Partner andors.
- r.:,.}hol Apply: | . Managing Member
oy Full Name (Last name first, if individual) Danicl C. Wood  * g
. \ -
L "Busmﬁs or Res:dence Address (Number and Street, Cny Smtc le Code) 12526 ngh Bluff Drive, San Dnego, CA 92130
; v - . .
_’.;Check * [ Promoter - : X Beneficial ‘Owner ‘ jD ExecutiveﬂOfﬁcer O Director {1 General Pantner and/or
. Box(es) that | : e o . " ‘ Managing Member
LoamApply: oo L S Ny .
e Full Name(Lasl name ﬁlst 1f mdlvldual) Szmderhng Vemunes, LP ] -
x “?osinms of Residence Address (Number and Stroet. City, State, le Code) 400 So. El Camino Real, #1200 San Mateo, CA 94402 -
[ Promoter - d Bencﬁcial_,Ownér # E:I Executive Ofﬁcer L T Director {J General Partner and/or
¥ ' ’ L T . o . Managing Member
i ull Name {Last nahc first, if individual) ;
. o ! - : . *
k\Busmess or Rtmdcncc Address (Number and Street, City, State, le Code)
R ~” ’ Check Boxes - [J Promoter O Beneficial ‘Owner O Executive Officer O Director O Genenal Partner and/or
- : thal Apply: . R . 7 Managing Member
£ .FL}I,I Name (Last name first, if individual)
e | _ ; -
%Check Boxes |:| Promoler .. [ Beneficial Owner O Executive Officer O Director [ General Partner and/or
" ‘that Apply: ) - : Managing Member
t- O Full Name (Las( name first, lfmdlwdual) :
. :;'a_Businoss or Rmidencc Addrms (Nur_nber and Street, City, State, Zip Code)
v . : ~ ' ‘ o
P ""’*Chﬂck BOWS O Promoter O Beneficial Owner » O Executive Officer O Director " O General Partner and/or

Managing Member

,a'FuI.I Name {Last name first, if individual) oy
?"7‘",,1 . ' '

jr.that Apply: g  Managing Member

F(.:h‘?‘ck BO’“S" O promoter O Beneficial Owner - [ Executive Officer O Director O General Partner and/or

‘;C*.Full Name (Last name first, if individual)

."{Businss or R&sidence Address (Number and Street, City, State, Zip Code)

Chock Box(es) ,

O Promoter . [ Beneficial Owner 7 Executive Officer O Director O General Partner and/or

Managing Member

ﬁBusmcsq or Rﬁldchc Address (Number and Stroet Cny State, Zip Code)
Cil)

RS :
_‘_j_':".";cha’j"’c: B:”‘(‘S) O3 Promoter 0 Beneficial Owner O Executive Officer O Director 01 General Panner and/or .
S ppthat Apply: ’ Managing Member

. '. Full N'ame (Last name first, ifindividual)
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B. INFORMATION ABOUT OFFERING
Has the issuer sokd, or does the issuer intend to sell, to non-accredited investors in this OffEring? ..oce vt Yes _  NoX__ - 3,
: [« . Answer also in Appendix, Cotumn 2, if filing under ULOE. : . .
¥ What is the minimum investment that will be accepted from any indIvIdUaI? ..o o s §$50,000 . - 1: “:'.:
. . ) S - C . =
. Does the offering Permit joint OWRETSHIP OF 8 SIZIE UNEY cvvirroeoomisssans oot ot Yes _X_ No : i
‘4, I'Sntm: the infbrmatior‘l mu&ied for 'ezich person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for . i
: solicitation of purchasers in connection with sales of securities in the offering. [fa person to be listed is an associated person or agent of a broker or,dealer B
- 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 I
. sucha broker or dealer, you may set forth the infonnatioh'for that broker or dealeronly.
NA R P e : e
. Full Name (Last name first, if individyal}. Tt ] St
R T - A ) a T
o ° Business or Residence Address (Number and Street, C_ity.-St?te. Zip Code) ¢ -y .
..Nz;mc of Assaciated Brpk'el" or Dealer .- ™. - s L g
P v NERRI Capeot e O n
-:\r ’ T " ; J . ‘_ ) A'.ﬂ B y - ’ - N .—l' I ~ ) "Pl * A g
tates in Which Person'Listed Has Solicited or Intends to Solicit Purchasers L C . B : . H
. * R [ . R e e - S - » . o . . ’
Check "All States™ or check individual SBUESY. v .vvv-everrernie oo Frtbenee e L im0 O Al States |
{AK] (AZ]- [AR] [[cal  [€0] [CT)] [DE] (D] ~ -, [FL}. [GA] - [HT] (1D} -
[IN] [1A] [Ks}) . [KY] [LA] " [ME] [MD] [MA}- M) [MN] [MS] ‘TMO]
UjE] (Y] [NH] NJ] [NM] © [NY] [NC] [ND] ° [OH] [OK] [OR]"  [PA] T
[5C] [SD] {TN] (TX]  [UT] {VT] [VA] [WA] [WV] [W1] [WY] . (PR]. ’ ':.
| “Full Name (Last name first, if individual) - : !
{ 5_3us)igess or Residence Address (Number and Street, City, State, Zip Code) §
Noame of Associatclzd Broker or Dealer i
3 ~ "
! %States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘
! "‘ w . N . - . . . i
' (CheCk " All S1AES™ OF CHECK HIAIVIAUAT SEALES)...er.-rrereemsorrerrsss s 8o e O All States :
. : : . .
o C[AL] [AK] . {AZ] {AR] [ca]  [cOl | ICT] (DE] [DC] [FL} [GA] [HI] (D] ' h
[IN] 7 [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN]} Ms] . [MO]
. [NE] [NV] [NH] - [NJ} {NM] [NY] [NC] [ND] [OH] [OK] " [OR] ~ [PA] - ;
[SC] (SD] [TN] (V1] (VA]  [WA] ©  [WV] (W] [WY]  [PR]
vor
.
i
' [}
" 5:-'.'S_tattm in Which Il’erson Listed Has Sclicited or Intends to Solicit Purchasers
e
" {Check “All States” or check INAIVIAUAL SUAES)......ovueve et iens et oL e AL O All States
PN : ! .
Tl . |AK] [AZ) [AR] [CA] [CO] €T [DE] [DC) (FL] [GA] - [HN) (D]
FIN] [1A] [KS] (KY]  [LA] [ME] [MD] [MA] ™I [MN]  “[MS] - [MO]
‘[NE] [NV] [NH] [NJ] [NM] [NY] [NC} [NDj {OH] [OK] [OR] {PA]
'[SC] [SD}] = [TN] (TX] [uT] [vT] [VA) [WA] [(WV] (W] (wy] [PR] - »:‘
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*251; - Enter the aggregate offering price of securities included in this offering and the total amount atready sold. Enter “0" if answer is‘none’” or “zero.” - If the’ _
U gransaction is an exchange offering, check this box' [ and indicate in the columns below the amounts of the securitics offered for exchange and already exchanged. - .
£ - ﬁ _ TypeofSecurity - . 4 ‘ . g Aggregate Amount ‘Alrea’cg : n 3
R O R B R Offerng Priog vy = =oSold =%
S SV S EE SO AU AU N MU P S PPD L S N .
Equity ......... et s R s e e e s s $20000000 - 77 §10,100000, Lt
.8 : : 3
s i
$ !
S T A O U S S '$ 10,100,000 i
s ! Answer also in Appendix, Column3,if filing under UUOIE‘. Co e . .
 Enter the number of accredited and non-accredited investors who have purchased securitie:; inthis’ - ' :
. - offering and the aggregate dollar amoums of their purchases. *For offerings under Rule 504; indicate the o P :
* 2 number of persons who have purchased securities and the aggregate dollar amount of their purchaseson . -7 - ‘
* thé total ines. | Enter 0" if answer is “none” or “zero.” .o * Ve s Ty : _ .
A e O L | Asareguc
S CL b . S Investors . Dollar Amount
T I : . L e .:""._."' - -  of Purchases
Accredited Investors..... ; o ‘ _ o3 . $10.00,000
Non-accredited Investors ; - EERTE - 1
4 " Total (for filings under Rule 504 0nly) ......coooovvveceoessvserrccceorisssnessmsssse _ _ i - s % |
S ." . Answeralso in Appendix, Column 4, if filing under ULOE.- ' - o E - : ',
3z = If this filing is for an offering under Rule 504 or 505, enter the information requested for all sectrities ' T
¥'sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the first
:% cale of securities in this offering, Classify securities by type listed in Part C - Question 1. ' . ‘ :
: : Type of - Dollar Amoum )
Security a Sold
Type of Offering . -
RUlE 503 -ooovooeveevee e e esensssseensererssssenscee 8
Regulation A ....... ) :
RUIE 504 o oevoooeesveoeeseeeessseeeeetsaessts s emeeebves s 2088 best 4R e AR et s s .
; (RO R e '$ o
1:' a. Fumish 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 issuer. The '
24 # information may be given as subject (o future contingencies. If the amount of an expenditure is not
- _known, fumnish an estimate and check the box to the left of the estimate.
' Transfer ABEnt’s FEeS......o..o.ocvvirvmmmererranressssossssrmsenieees R S - a $
Printing and Engraving Costs O $
LEEAL FEES ._.tuvntutseeeeiceecemeen o sss s sy s S X $5,000
Accounting Fees a b
‘Engineering Fees .. a $
'Sales Commiissions (specify finders’ fees separately) .ot a 5
Other Expenses (Specify) ......ooneee. (m] $
TOA] 11t et seeee e e emeeeeee e sh et s e bt e e e bin s e Re e eR e n e en bt s AR 0 $
% ‘ N . - Page 4 of 8




L ) F LRl

RO A - UEE o St ' .
v - . . U et [ St Sy RIS B T
% C., OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS *, .~ * ) ¥
Visbh, Enter the difference between the aggregate offering price given in nsponsc o P}iﬂ C- Qus_tion 1-and total expenses furnished . ; . e;‘
., + in response to Part C - Question 4.a.-This difference is the Tadjusted gross PIOGEOCS 10 th ISSUET™ .. $10,095,000 .
.: i S BT S ' o crmTy B '11}?‘-:':{':737
+ % 57! Indicate below the amount of the adjusted gross proceeds 10 the issuer l;SEd or proposed to be used for each of the purposes shown. S ‘“T‘
"2 "L £ ™1f 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 : i
f " payments listed must equal the adjusted gross proceeds to the issuer set forth'in response to Pant C - Question 4b above. . :
a7 o 1 LT . o s Payment to Officers, . Payment To I
: 1‘ ;o ’ _ | : ~ " Directors, & Affiliates Others :
ALATIES BN FOES -1 : - X 51200000 - X $550.000 ;
TR § L L I ———————— - Os ' ) Os
Purchase, rental or leasing and installation of machinery and eqUIPMENL ..........coiurmsssinssiiinss " - X 51'5’606' S Os-
,;C'b;ng»tmction or leasing of plant buildings and FACHIES ..oererrnississivm e, - e <X $200,000 - - Os

L3¢ :‘A;:E;uisition of other businesses (including the value of securities involved in this offc:ring that maybe used.' : . . :

- fin exchange for the assets or securities of another issuer pursuant to a merger) . : T D S______ -Os :

- : “Xsasoo0 v, Os

XS0 Os

- Os_. - Os_ .
- Os ~ Os i
X 51975000 Xs550000 -4
.................................................................................................... : X 52,525,000 '

:

)

. . . : ‘.i‘

_ .. D. FEDERAL SIGNATURE 1

- - |- The issuer had duly 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 undertzking by the issuer to furnish to the U.5. Secirities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any i)

" -..|+non-accredited investor pursuant to paragraph (b)2) of Rule 502. . . . P
. "}z1ssuer {Print or Type) Signature Date 3
L >£M'esa Verde Venture Partners, L.P. y, / W 12/12/06 E
! oA . ‘ s e -— . D 1

! L aad . Ll
b ."‘4 i =Ty - ~ i
iili_%; %Name of Signer (Print of DA F./L‘ C. o Tide of Signer (Print or Type) ; | H
' e £Daniel C. Wood ; A, . | Managing Member . C ™ i
' ';

1

"’
R Iy , ATTENTION -+ . .
Intentional misstatements or omissions of fact constitute federal criminal violations.'(See 18 U.S.C. 1001.} ¥
o, Page 5 of 8 -



E. STATE SIGNATURE

rty dsscnbed in17 CFR 230 262 presently subject to any of the disqualification prowsmns Of SUCh UIE? o

o f .o N

L A . See Appendix, Column 5, for state mponse : . -

i The undemgnad lssucr hereby undertakes to fumlsh to the state administrator of any state in which the notice is filed. a nohce on Form D (} 7 CFR 239 500) at such T :._'

" times as required by state law: - . b

*. The undcts:gneld issuer hercby undertakes to fumlsh to any state administtators, upon written request, information fumished by the issuer to offerecs.

- The undcmgned issuer repmsenls that the issuer is famlhar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption 5
(ULOE) of the state in which this notice is filed and understands that lhc issuer clalmmg the avaliablhty of this exemption has the burden of mlabhshmg that these

- -conditions have been satisfied. - e '

The issuer has rwd thlS nouﬁcanon and knows the conlents o bc tme and has duly caused this notice to be signed on its behalf by the undersigned duly authonized '

= ,

'Mesa Verde, Venture Pnrmers, LB .

il

. 'Issuer(Pnnt or Type) , - s

Date
12/12/06

Ex I
l --_.., :
S ) Lo LT Tit'le‘(.Pn'm or Typ'é)_ . :

ez e | Managing Member L

- Co L - . l.

ERS S B - " . E
- N

g e

PP

Ca b i m o T

e Instmcuon - - .
* ‘Print the name and title of the signing representative under his signature for lhe state portion of this form. One copy of every notice on Form D must be ma.nually s:gncd Any
' coplcs not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures, .
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[ntend to selly -
to non-accredited
investors in State
{Part B-ltem 1)

Type of se'cti_rity g
and aggregate’

offering price, " -
offered in state_“.|
(Part C-Item 1)~

- APPENDIX

t ™ © A et e
‘ L T - e s .
‘. : - Ll
I S
Y [ -
. " R -
5 * LIS ¥

Lo ‘Typeofini{estdr'alﬂd 3 .
! " . -amount purchased in State -
©s . (PartC-lem2) |

* Disqualifieation

under State ULOE (if;_‘_
. yes, attach :

" explanation of waiver,

granted (Part E-Ttem -
R

Yes

Nﬁmber'pf - Amount® . Number of

Yes » oNo -

No h 1 .

' : Accredited | - .- Nop- ] s

' I -Investors oy : Accredited” - N s
i ’ R __Invi:stqrs..' w R T I '8
. 1 . A ‘ e .‘.'i ; - 7 o
" “ ’ . J' . ; ' E A - ST . : e
-1 X Equity $950,000 .- 5., -, -| $950,006 » - ‘.. X< .
A - P . i i * o . N, S . - W
ST N ST T = St L L

i X .. | Equity$9,050,000 ] 32 39050000 [+ . | X
I
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> ¥ L * r
o . - ) R " S [\
- ——fw--«;-:#;s'.v_am_ -
: - vt . e
1 . M . LT B . . Lo ~o "
o . Type of security - | . Disqualification under’
" Inténd to sell. * " - and aggregate . State ULOE (if yés, v
to non-accredited | offeringprice Type of investor and attach explanation of E
J investorsin State -, .| _'on'ered in state- amount purchased in State waiver granted (Part E- i
| (Part B-ltem 1) “(Part C-Item 1) , (Part C-Item 2) ltem 1) i
Yes No 1 R ‘| Number of  Amount Number of Amount Yes No !
. . ’ " "Aceredited ‘ : Non- :
‘ . oo “.|. [nvestors _Accredited
T - . vl o K . Investors
| X . | Equity $100,000 . |1 $100,000 - 1. X
- ; .
¢ - N N W B K
i L L L
i A . '
T t
S
foo. 3 ! +
i..‘*--‘ R s l.!' s !
s * - |
vt __ ," *” $
v - g ' . . i
. - _ i
b
i
H
'
i l?
IR f
-4
o
. 3
[
B}
1
-
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