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NOTICE OF SALE OF SECURITIES
rowsyan tosecatanovs. NN
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTI( 07053798
Name of Offerin (E check if this is an amendment and name has changed, and indicate change.)
Rincon Ventufe Partners, L.P. Limited Partnership Interests Offering ’ //%(‘FN&

A. BASIC IDENTIFICATION DATA

B .\T
1. Enter the information requested about the issuer % 1R5 ng
3 7 :

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Rincon Venture Partners, L..P.

Filing Under (Check box(es) that apply): ] Rule 504 [] Rule 505 E] Rule 506 [ Section 4(5) [ ULOE N
Type of Filing: E New Filing D Amendment / MAY 0 7 2007>
% I

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (lnc]uding‘;\.rea Code)
1486 East Valley Road, Santa Barbara, CA 93108 (805) 969-5484

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices)

Same as abgve

Brief Description of Business
Venture Capital

Type of Business Organization PRGGESSEB

corporation E limited partnership, already formed D ather {please specify):

] business trust ] timited pastnership, to be formed MAYZ 1 2007
Month Year

Actual or Estimated Date of Incorporation or Qrganization: E Actual |:| Estimated | hUMSON

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FlNANC‘AL
CN for Canada; FN for ether forcign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

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

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 deemed filed with the U.S, Sccurities
and Exchange Commission (SEC) on the 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 certified mail to that address.

Where Ta File: U).5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

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

Information Required: 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 material 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.

State: -

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULCE) for sales of securities in those states thal have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file 3 separate notice with the Securities Administrator in each state where sales
arc 1o be, or have been made. If a state requires the paymem of a fee as a precondition to the claim for the exemption, a fee in the proper amgunt shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constitutes a pan of
this notice and must be compleled.

ATTENTION
Failure to file 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 avaitahle state exemption unless such exemption is predictated on the
ﬁ!ing of a federal notice.
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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 beneficial owner having the power (o 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 corporate general and managing partners of partnership issuers; and

*  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: Promoter [ ] Beneficial Owner [ ] Executive Officer

[ Director General and/or
Managing Partner

Full Name (Last name first, if individual)
Andelman, Jim

Business or Residence Address {(Number and Street, City, State, Zip Code)
1486 East Valley Road, Santa Barbara, CA 93108

Check Box{es) that Apply: E Promoter |:| Beneficial Owner D Executive Officer

[:] Director E General andfor
Managing Partner

Fult Name (Last name first, if individual)
Kelly, Brian

Business or Residence Address (Number and Street, City, State, Zip Code)
1486 East Valley Road, Santa Barbara, CA 93108

Check Box(es) that Apply: DPromoter D Beneficial Owner I:] Executive Officer

[:I Director E General and/or
Managing Partner

Full Name (Last name first, if individual)
Rincon Venture Partners, LLC

Business or Residence Address (Number and Street, City, Stete, Zip Code)
1486 East Valley Road, Santa Barbara, CA 93108

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

|:| 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)

Check Box(es) that Apply:  { ] Promoter [] Beneficial Owner [] Executive Officer

[J pirector  [] 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: D Promoter ] 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)

Check Box(es) that Apply: D Promoter || Bepeficiat Owner [] Executive Officer

D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

(Use blank sheel, or copy and use additional copies of this sheet, as necessary)
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Business or Residence Address (Number and Street, City, State, Zip Code)
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1. Has the issuer sold, or does the issuer intend to seli, to non-aceredited investors in this offering? ... i e

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

2. What is the minimum investment that will be accepted from any indiVIAUA? ..........cccvereelsvcneescsessrescsscsscesesesesosc s 3 000
Yes No

3. Does the offering permit joint ownership of 8 Single UNit? ... ——————— X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.

If a person to be listed is an assoctated person or agent of a broker or dealer registered with the SEC andf/or with a state .

or states, list the name of the broker or dealer. If more than five (5) persons to be listed are assocualed 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)
n/a
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 StaeS) . .. ... ... . i e e e e L___I All States

I M B E I 9 £

5
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Full Name (Last name first, if individual)
n/a

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

Name of As;ociated Broker or Dealer

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

(Check "All States” or check individual SUAES) .. .. ..o
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Full Name {L.ast name first, if individual)
na

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) .. ... ... .. .. .. .. ... R
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(Use blank sheel., or copy and use additional co ies of this sheet, as nece )

1. Enter the aggregate offering price of securities included in this offen'ng and the total amount already
sold. Enter "0" if the 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.
Aggregate Amount Already
Type of Security . Offering Price Sold

|:| Common D Preferred

Convertible Securities (inciuding WArTANE) .....coei. et et s e nase e e ene B $

PATUIEESTID IETESES .ovvvnnveravseneersrevecssresenrssmvssss et sesssrssesssnssasens essssrsssssnons esnsessssssssssesrssess S $ 6,000,000 § 6,000,000

Other (Specify $
TOUL e .err v semeessmmessse e s e et s 5 58 4505055 4 R0 R s e 6,000,000 s ___ 6,000,000

&«

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 nember of persons who have purchased securities and the aggregate dollar amount of their
purchases on the-total lines. Bnter "0" if answer is "none" or "zero.” . :

Aggrepate

Number Dollar Amount

Investors  °  of Purchases

ACCIEIIEH INVESIOLS 1ecvvvcsvvscmsssoenssssnsnssssssssssssssssssssssssessssissssissasssssossmsssss ssssssmsssssssnns 2 6,000,000

s
MNON-ACCTEAILED INVESLOTS ...eereeeeectveceecem s e resessesees vessnn st sesesres semsans somsssrsomsssessmsarasssasaresomnrens $
H

Total (for filings under Rule 504 only) 2 6,000,000

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

3. Ifthis 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 S0 ..ottt r sttt st bt sae s b s b a re s e e ee e aTE s e s RE e S ar eSO e Re s s baes s b e sarnneaeee

Regulal_ioﬁ Ao evesees oo oo e et e A1t e et et
RUIE SO ..ot st et b i s b nr s+ £ e s g8 a £t e

Total .. I ; 0

4 a. Furaish a statement of all expenses in connection wnh the issuance and dlsmbuuon of thc
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information 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.

“ N o e

TTANSTET ABENE'S FEES ..ottt et sttt et st et ane e e st st et eoesne st st ec e emran |:| $
Printing and Engraving COSIS ... oottt eacrrmsscsconesers e sssessarerersrmssresessesers savsrescanerersrssmvaseseavanes D b
Legal FERS...oorvvevvoercevoee e ararsreren e s e eser s X s 50,000

ACCOUNUNE FEES.......ooeeoet e st sesir s e ns b s bbb s s be e e R Ba g S ne s Rec s
Engineering FBES ettt rttieire st s s e baa s e a4 b nas bbb ebae s HAna b et At bbb AL oAb b s e e
Sales Commissions (specify finders' fees separately) .. .o e e crecran e srre e e e ern s e eeas
Other Expenses (identify) D $

TOAL.. e eeeeeeo e veeemsesesesesss e somasesesonersssem st s e e see 1t £ 05t et et 2058 e B s 50,000

5of 10
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross
PIOCEEAS 10 LNE ISEUEL."........o.ieveeeee s essascbesoeeevemastasasemsese sebdrtates s 50 £b0s sasens st sbsn oo bebabeasatraFatsebebes satara T svssansans $ 5,950,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and
check the box to the left 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 above.

Payments to
Officers,
Directors, & Payments to
) Affiliates Others

SAlAITES AN FEES. ... .o ieieceeeeeieee et eee e e see e sieeesaee e e e sseeeee s snaeasneestmne et eeananteanteerneearnnenne e rsann D $ D $
PUFChase 0f TEAL BSIALE ...cvvviviveiiirisitenseeerierenriseeserrasstressrrrestanesrars s msersnrassansareasssners arsmsaranseesnsenras D b D $
Purchase, rental or leasing and installation of machinery
A0 EQUIPIIENL.....coircr sttt sa bbb bbb SRR 14 PA SR A SRR SRR RO RS RA SRS R R bR AR B s Os s
Construction or leasing of plant buildings and facilities ..ot [Os Os
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
isSuEr pursuant ko 8 METEEI) ..ottt s semes s abas s - D $ l:] S
Repayment of INeBtediess ... ..ot rr et oot b st b e bbb ban D $ l:] $
WOTKIIM CHPITAL.........coeoceeeeveseeeessnneocaasssseesssanssseseassessassssae b st s am b o bt s b bt Os $__ 5,950,000
Other (specify): . Os ME

...... Os s
COIUIN TOALS v vvvvees-srs s sssssserseme e sssss s sessseossoeesossssrareseesssesssoess s sissssisssss L §: 0 s 5950000

s 5.950,000

(RN At s

The issuer has 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 undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sig e Date
Rincon Venture Partners, L.P. . May 3, 2007

MName of Signer (Print or Type) Title of Signer (Print or Type)
Jim Ardelman Manager, Rincon Venture Partners, LL.C, General Partner
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
6o0f 10
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1. TIs any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PIOVISIONS OF SUCKH TULET c..vie st rire v ere s asss sasessba et b e e se st mnn st mrmmsses e enmee s o amnetams et easeearoesamnanasnnnan D A

See Appendix, Column §, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CER 239.500) at such times as required by state taw.

3. ‘The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be trie and has doly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Isseer (Print or Type) Si gnatur Date
Rincon Venture Pariners, L.P. May 3, 2007

Name (Print or Type) Tm( Print or Type}

" Jim Andelman Manager, Rincon Venture Partners, LLC, General Partner

Instruction: :
Print the name and title of the signing representalive under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

7 of 10 American LagalNst, Inc.
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Intend to sell
to non-accredited
investors in State

(Part B-liem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and

amount purchased in State

(Part C-Ttem 2)

Disqualification .
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non- Accredited
Investors

Amount

Yes No

AK

AZ

AR

CA

LP Interest
6,000,000

6,000,000

8.0)

CT

ID

IL

IN

1A

KS

Ky

LA

ME

MD

MA

Ml

MN

M3

41113364.1
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited

Investors | Amount

Number of
Non- Accredited
Investors

Amount

Yes No

MO

NH

NJ

NC

ND

OH

OK

OR

PA

RI

sC

SD

TN

TX
ur
VT
VA
WA
wv
Wi

41113364.1
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1 2 3 4 5
Disqualification
. Type of security : under State ULOE
Intend to sell and aggregate (if yes, attach
10 non-aceredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) ’ (Part C-Itern 2) (Part E-Itemn 1)
Number of Number of
Accredited Non- Accredited )
State| Yes No Investors | Amount Investors Amount Yes No
WY
PR
10 of 10 Amarican LegalNal, Inc.
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Kevin F. Donnelly

m an atl: Business Division Administrator

manatt | phelps | phillips Man_att, Ph_elps & Phillips, LLP
Direct Dial: (310) 312-4198
E-mail: kdonnelly@manatt.com

May 4, 2007 Client-Matter: 29395-030
b

BY FEDERAL EXPRESS

U.S. Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Re: Rincon Venture Partners, L.P. - Form D

Ladies and Gentlemen:

Pursuant to Rule 506 of Regulation D, enclosed herein are six copies of Form D (one of
which has been manually executed) for the above-referenced entity to be filed with the Securities
and Exchange Commission.

In addition, an extra copy of this letter and an extra copy of the first page of the Form D
are also enclosed herein. Please date stamp these copies and return them to me in the self-
addressed, stamped envelope provided.

Should you have any questions or need additional information, please do not hesitate to
contact me at the number listed above.

Business Division Adkadnmistrator

KFD:st
Enclosures

cc: Michael Wong, Esq.

11355 West Olympic Boulevard, Los Angeles, California 90064-1614 Telephone: 310.312.4000 Fax: 310.312.4224
Albany | Los Angeles | New York | Orange County | Palo Alto | Sacramento | Washington, D.C. SQ

<O



