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Natne of Offcrmg (O check if this is an amendment and name has changed, and indicate change.)
Sale of Limited Partnership Intercsts in $3 VENTURES FUND 1, L.P., A DELAWARE LIMITED PARTNERSHIP ¢

0 ULGE

Filing Under (Check box{es) that apply): [J Rule 504 [0 Rulc 505 B Rule 506 O Ssection 4(6)
Type of Filing: K NewFiling [0 Amendment

e e — ™

Q.
!
Namc of Issuer (] check if this is an amcndmcugggnd name has changed, and indicate change. ) l
$3 VENTURES FUND |, L.P., A DELAWARE LIMITED PARTNERSHIP . 070 o ”_l

1
" Address of Executive Offices {(Number and Street, City, State, Zip Code) Telepnonc tumber (Including Area Codc)
11910 Vaolente Road, Suite 2, Austin, Texas 78726 - {512) 258-1759 ;
Address of Principal Business Operations (Number and Street, City, State, 21p Code) (if dnffcrcm Telephone Number (Including Area Code)
from Executive Qffices)
Same Same

Brief Description of Business - - . i
Venture Capital Investment ) —ERO-C-ESSED

Type of Business Organization

[J corporation (X limited partnership, already formed | FEB 22 2[]0?
] business trust ‘ [J limitcd partnership, to be formed - [] other (plcase specify): A
C i - Month Year ’
Actual or Estimated Dale of Incorporation or Oi'g;mizalion: I 0 l 1 ] I 0 l 7 J B Actual a- Esti_mnteﬂ‘{m

Jurisdiction of Incorporation or Organization:  (Enter two-leiter U.3. Postal Service Abbreviation for State:
' CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers makmg an offcnng of sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 UL S.C.
774(6).

When To File: A notice must be filed no later than 15 days ufter the first sale of securities in the offering. A notice is decmed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the.date it is reccived by the SEC at the address given below or, if received at that address aﬂcr the date on whichit is
due, on the date it was mailed by United States registered or certified mail to that address, -

Where To File: U.S. Securities and Exchange Comm:sswn. 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocopies of the manuslly signed copy or bear typed or printed signatures. '
Information Required; A ncw 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 material changes from the information previously supplied in Parts A and B. Part E and the Appcndlx need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State: '

This notice shall be u‘;ed to 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 (o be, or have been
made. 1 a state requires the payment of a fee as a precandilion to the claim for the exemption, a fes in the proper amount shall accompany this form. This notice shalt
be filed in the appropriate states in zecordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, fallure 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.

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

fiT

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;
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+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of 4 class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: [} Promoter [ Beneficial Owner [J Execcutive Officer [] Director

Bd General and/or

Managing Pariner

Full Name (Last name first, if individual)
S3 Ventures GPLP 1, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
11910 Volente Road, Suite 2, Austin, Texas 78726

Check Box(cs) that Appiy: B Promoter

) Beneficial Owner []  Executive Officer [J  Director

General and/or
Managing Partnier

Full Name (Last name first, if individual)
Brian R. Smith '

Business or Residence Address (Number and Street, City, State, Zip Code)
11910 Volente Road, Suite 2, Austin, Texas 78726

Check Box(es) that Apply: ] Promoter &1 Bencficial Owner [ Executive Officer [J Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

George Kaiser Family Foundation

Busincss or Residence Address (Number and Street, City, State, Zip Code)
6733 S. Yale, Tulsa, OK 74136

Check Box(es) that Apply:  [] Promoter O Bencficial Owner [ Exccutive Officer [} Director

General and/or
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:  [J Promoter [ Beneficisl Owner [J Exccutive Officer [ Director

General and/or

Full Name (Last name first, if individual)

Managing Pariner

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

Check Box(es) that Apply: O Promoter O Bencficial Owner [ Executive Officer [] Director

General and/or
Managing Partner

Full Name {Last name first, if individual)

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

Check Box(cs) that Apply: 0 Promoter O Beneficial Owner [] Exccutive Officer [J] Director

General and/or
Managing Partner

Fuil Name (Last name firsy, if individual)

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

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary)
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B. INEORMATION ABOUT OFFERING

. Yes
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited INVESLOrs in this OfferinE? o rsarans [ X
Answer also in Appendix, Column 2, 1fflmg under ULOE.
2. What is the minimum mveslment that will be accepled from any INBVIAUAL? oot 9 NIA
Yes No
3. Does the offering permit joint ownership of @ SINLE UNILT (i b e X .a
Enter the information requested for each persan who has been or will be paid or given, directly or indirectly, any commussxon or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1fa person 1o be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or siates, fist the name ‘of the broker or
dealer. If more than five (5) persoens to bc listed are: assocmtcd 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
(Cheek “All States™ or check individuals States)........... e eee b eeea s v shat e se oAb A S res e AR R R SR04t eb b [J Al States
[AL] "[AK] [AZ]) [AR] [CA] 1Co) cn [DE] [o]84] C[FL] {GA] {HI] [ID]
UB)] [IN]  HA] [KS] (KY] [LA] [ME] [MD] [[MA] [MI] [MN] [MS] (MO]
[MT] [NE] [NV] ~ [NH} NS [NM] [NY] [NC| [ND] [OH] [OK] . [OR] [PA] -
[RI] (5C) [5D] [TN] x| (Ut v {VA] [WA] [Wv] (Wl [wy] [FR]

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

(CRECK "AlD STUES" OF CHECK ICHVIBUAIS SIBLES) e s es st ens ettt et et st s

] Al States

[AL] [AK] (AZ] [AR] [CA] (89| (crj [DE] (b [FL) (GA) (N (m
.y [IN] 4] [KS] . [KY] [LA) IME] [MD] [IMA] [MI] [MN] (MS] \ [MO]
[MT) [NE]  [NV] (NH]. (N INM) INY] [NC] [ND] [OH] fOK] - [OR] {PA]
[RI] [8C) [SD] [TN] (TX] tUT) . V1] [VA] [WA] [Wv) (W) (WYY [PR]:

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "Al States™ or Check INAIVIAUAIS SLALESY......cvverriesiereiessressereseeessetossesesiesssms s esieessssnse s sbsssstsess et ep s Esa 1A i s s ara et e Ar e srrsEme s smbabbsasins [ All States
[AL} {AK] [AZ) [AR] [CA) [€O] [CT] [DE) ) [BC] [KL] [GA] [HI] '™
[1L] [IN} [LA] [KS] - [KY] . [LA] IME] MD] [[MA] [M1] . [MN] [MS] [MO])
[MT} [NE] {NV] [NH] [NJ]- [NM] [NY] [NC] [ND] O] [OK] - [OR} ‘[PA]
[Ri] [5C) [SD} - {TN] [TX]  [UT] [VT]. [VA] *  [WA) (wvl (W) [(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 aggregate 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 [ and
_ indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Other EXpenses (IAEMLEY) oot stesis it saaras s s e s bbb s

Aggregate Amount Already
Type of Security . Offering Price : Sold
|01 ] ST TSSOSO OO ORI YOO YOOI SR MR b3 s
Equity 3 )
[ Common [ Preferred - )
Convertible Sccurities (including warrants)..........c..... et baene s eeraeeeteeeaeter e en bbby enr i $ $
PATUOEISTP LIPS oevvvvesresss e reerres 8RRt T 0 $_100,000,000 - §_20.000,000
OINEE {SPECITY __ ) ireeurreusirmccumiecsesissssosssssoss asastsbssasssssress s sag eSS TR0 $ )
TOLRL s v eseemeseeeeeeeeeeeereseee et s sbesessearvesrrenmesarans s s saneesde ek O FEESL R ORA TR H 44 SRR e AR b e b rR SR s $_100,000.000 $_20,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. Far offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar umount of their purchases on
the total lines. Enter 0" if answer is "none" or "zero." .
Aggregate
Number Dallar Amount
Investors of Purchase
Accredited INVESIOTS ....oovereinrsrer v ot srssssereass et eee el et es e ent e bt AR AR aRR 4ot eb e senes 1 $_20,000,000
NOT-ACCTEAILEA [MVESIONS 1evvrviierrereoiseeeereeessseeessesseesessestest st baasst s Tt s s bmnrs s saaTabaase s e L ed e £ RS LT b E i T nt e b s n s na st ‘ 0 $ 0
Total (for filings under Rule 504 only) 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, 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
Type of Offering : Security Sold
Rule 505 .ooervioennee vertitieeaeaeteeseeaeeeetete et eebeA e Rd AR Res R oAt A ARt S po—" $
Regulation A - §
RUIE SOG .o eeeeeueee e sssasas bt b esr g2 e85 ament e em e s see s AR bR L e ERP 44489801014 sem e e AR SRR FEpo ATt ars e 5
TOURT +vvsevvesieeresssreaeassnesss s rkssaesebassbsestsasbreassanssasmnsaesses e saeasesHRaoE e HAS bR R e E e RO E AR g4 AR M nane s hEd 8 1RSSR EF S A O R R LS b e T A AR TSt e e e by
4. 2. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenscs of the issuer. The information
may be given as subject 1o future contingencies. If the amount of an expenditure is not known, furnish an
cstimate and check the box to the left of the estimate. ’
Transfer AZENUS FEES... vt yes e st reersrtinttstesenbiaeanre s e s eae st e TR e O $
Printing and ERZraving COSIS ...ouuuureuuueeeeseecmssesmmesseniesisssionssiorriss 42 essares oo cess s bbbt dssovmras e sinsssss o s
LEEAL FEES 11vvrcuseeremeeesseimmeeseescustsebussest st b aras s srras oo en s 2o R0 T4 E B£8R R | by 50,000
ACCOUNTNE FEES 1111 1veevevessrnssecerss e reesbe s as st st 0 R8RS O 3
ENZINZEHNG FOES 1o oommeeetrieeeee s eeeserereecost s sacsse s sorsessensssss s fe b bbb e e 1 | $
Sales Commissions (specify finders' fecs scparatcly) SR PP PP TO VPO O $
' ] s
& $

50,000
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g C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES ANDIUSE.OF PROCEEDS

b. Enter the difference belween the aggregate offering price given in response to Part C - Question 1 and
total expenses (urnished in responsc to Part C - Question 4.a. This difference is the “"adjusted gross

PrOCECAS 10 18 ISSUCT. ™. ovuituuiiarirrrersismesmemss s im0 d RS e $_ 99,950,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for

cach of the purposes shown, If the amount for any purpose is not known, furnish an estimate and check

the box 10 the lefi of the estimate. 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 ahove, ’

Payments to s :
Officers, Directors & Payments To
Affilintes Others

SIAES DG FES v rrseets e s snnsisstsoneneescenesenees. 09 5 900,000 Os

PUICRASE OF 1EA] ESIALE +-vvvuvveereesresrreeeeeessiensossiesssassesssssse st oo s eemae b4 E A bbb et ent bdnE O s. . Os

Purchase, rental or leasing and installation of machinery and equUIPMEnt . ...t s : Os

Construction or leasing of plant byildiﬁgs AN FACHILIES vv..cove e cereiessesessmssssrssseennnssnesssasesserssosicstsessssniss L] 8 s

Acquisition of other businesses (including the value of securitics involved in this offering that may be

used in exchange for the assets or securitics of anolher iSSUST PUTSUANE 10 8 METEEE) coovirsunsimnnirrsnrissene s s

REPAYMENT O IAEDICANESS 1.rrvr v csstcsssis oo s s e s Os Os

WOTKING CAPHEL 1vrvverer s secsvesssveseeseeemsssssssssssssss st sesmssssssssssssrmssss s ssssssssssssssssmssssssessnnnees. ] 8 B $_99,050.000

OMNEr {SPELITYY: ___erereereceereserntsiessenessssnsemsasseemsessrsmessess OOV O PR s s

COMUTIL TOULS o ces s e s e84 e s 500 5 $_900.000 [ 5_99.050,000

Total Payments Listed (column totals added) ... i ’ $_99 950_ 000
D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o he signed by the undersigned duly authorized person. 1f this notice is filed under Ruie 505, the following signature copstitutcs
an undertaking by the issuer to fumish 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 o paragraph (b)(2) of Rule 502. . .

A ./ .
Issuer (Print or Type) . Signfitur - [-Datc>
$3 VENTURES FUND L, L.P., A DELAWARE February 7, 2007
LIMITED PARTNERSHIP : '
Name of Signer (Print or Type) _Titleof Signer (Print or Type) 7
BRIAN R. SMITH Managing Director of $3 Ventures I, L.L.C., Generzl Partner of $3 Ventures GPLP I, L.P., the:

General Partner .

ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.}
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