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UNITED STATES OMBAPPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549

Expires: Apnl 30, 2008
Estimated average burden
FORM D hours per response. . . ... 16.00
NOTICE OF SALE OF SECURITIES . rSISC USE ONLY
PURSUANT TO REGULATION D, TOIAL
SECTION 4(6), AND/OR {nﬁ DIVED
UNIFORM LIMITED OFFERING EXEMPTION

\‘a/' “wuv:D

Nan e of Offering (D check if this is an amendment and name has changed, and indicate chﬁnge.)
Cleudview Onshore Fund LP )

l
Filit g Under (Check box{es) that apply): [ ] Rule 504 [] Rule 505 [7] Rule 506 [] Section 4(6) O ULO N éU
Typ: of Filing: [l New Filing Amendment ‘?lp

A. BASIC IDENTIFICATION DATA \6\1 66 /{_,y

1. Enter the information requested about the issuer

Nan e of issuer ([ ] check if this is an amendment and name has changed, and indicate change.) v
Cloudview Onshore Fund LP
m:ess of Executive Offices {Number and Sireet, City, State, Zip Code} Telephone Number (Including Area Code)
¢/o ' "loudview Capital Management LLC, 440 Park Avenue South, 14th Floor, New York, NY 10016 212-920-3535
Add ess of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) PR

OCESSER

Brief Description of Business

Inyestment Fund 5 JUN 2 7 20[]7
(] corporation limited partnership, slready formANc other (please specify):
[7] business trust [} tlimited partnership, 10 be formed 'A 07068394
Month Year

Acti al or Estimated Date of Incorporation or Organization: ] Actual Estimated
Juri: diction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) E]Eﬂ]

GE!ERAL INSTRUCTIONS

Fed :ral:

Whe Must File: All issuers making an offering of securities in reliance on zn exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15U.5.C.
77d1i6).

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. Securities
and Zxchange 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
whith it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Cop 'es Required: Five (5) copies 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.

Info mation Required: A new {iling must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
ther:to, 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 e filed with the SEC.

Filir g Fee: There is no federal filing fee.

Stat::

Thit notice shall be used 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 '0 be, 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
acco mpany this form, This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failureto file noticein the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
aspropriate federal notice will not resultin aloss ofan available state exemption unless such exemption is predictated on the
filing of a federal notice.

. Persons who respond to the collection of infermation contained in this form
SE(-1972(5'05) are not required to respond unless the form displays a currently valid OMB 1 of 9
control number.




l: A, 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;
s  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Che :k Box{es) that Apply: D Promoter Beneficial Owner Executive Officer D Director [:] General and/or
Managing Partner

Full Name (Last name first, if individual)

_Gurevich, Alex
Bus ness or Residence Address (Number and Street, City, State, Zip Code}
_41 Cloudview Road, Sausalito, CA 94965

Che:k Box(es) that Apply:  [] Promoter  [] Beneficial Owner [ | Executive Officer [} Director General and/or
Managing Partner

Full Name {Last name first, if individual)
Cloudview Capital (GP) LP
Bus ness or Residence Address  (Number and Street, City, State, Zip Code)
¢/0 Cloudview Capital Management LLC, 440 Park Avenue South, 14th Floor, New York, NY 10016

Che:k Box(es) that Apply:  [] Promoter  [| Beneficial Owner [ | Executive Officer [] Director [] General and/or
Managing Partner

Full Name {Last name {irst, if individual)

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

Che :k Box(es) that Apply: [:] Promoter D Beneficial Owner [:l Executive Officer [:l Diirector D General and/or
Managing Partner

Full Name (Last name first, if individual)

Bus ness or Residence Address {Number and Street, City, State, Zip Code)

Che :k Box(es) that Apply: [ Promoter [] Beneficial Owner [] Executive Officer [ ] Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Bus ness or Residence Address {(Number and Street, City, State, Zip Code)

Che:k Box(es) that Apply: [] Promoter  [] Beneficial Owner [] Executive Officer [] Director [J General and/or
Managing Partner

m Name (Last name first, if individual)

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

Che :k Box(es) that Apply: [ Promoter [7] Beneficial Owner [ ] Executive Officer [1 Director [[] Generat and/or
Managing Partner

Full Name {Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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[ B. INFORMATION ABOUT OFFERING |

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... M
Answer also in Appendix, Column 2, if filing under GLOE.
2. What is the minimum investment that will be accepted from any individual? .......................... $_5,000,000*
* Subject to waiver or change by Cloudview Capttal Management LLC., in its sole discretion. Yes No
3. Does the offering permit joint ownership of a single unit? L. %] 0
4. Enter the information requested for each person who has been or will be paid or given, direcily or indivectly, 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 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. I more than five (5) persons to be listed are associated 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)
Bus.ness or Residence Address (Number and Street, City, State, Zip Code)
Narie of Associated Broker or Dealer
Statzs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAtES) ..o s [ AN States
[ME) (ML)

Full Name (Last name first, if individual)

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

Nan.e of Associated Broker or Dealer

Stat:s in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual States) ..o b e [J All States
(mi] |

Full Name {Last name first, if individual)

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

Namr e of Associated Broker or Dealer

State s in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEALESY .....ovvvvvvvrereccrrrrr et nieaes [} All States
AL] DE D FL

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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3.

4

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 the answer is “none” or “zero.” I 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.

Aggregale Amount Already
Type of Security Offering Price Sold
DIEBE oottt ettt ettt a A A A A e st e et teent st et ebesetatadnERbRAnbennserenb e e sttt meaeans 5 0 s 0
EQUITY ot e e .. 8 0 3 0
[J Common [7] Preferred
Convertible Securities (including WaITANIS) .ovvvirvinicnii e s s s st sssaas b 0 s 0
Partnership Interests ......ooeecrreerye ereR e e— ettt AR oAt o2t bAoA st ed s e st nmnanreer e e nemeanenemeaneseaea s 0 s 0
limited partnership
Other (Specify FNTErESES {"TNIETESIS™) ) ovieiriieritctctetete e et e e veteseseseaes s s en s aesasemann s annseseee $ 13,000,000 $ 13,000,000
TOUAD oottt et ettt £eh ek ek ek ks h s nen s e et rane b e ene ettt e mear e $_ 13,000,000 s 13,000,000
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. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.™
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEU INVESLOTS ovvvvvevevetitieetetetetetetsteinses e s eaetetem et et s vrererereasenraseererenene s s eers st st sesssesesesesass sssans 4 § 13,000,000
Non-accredited INVESIOTS ..o st saee e s ee e raae
Total (for filings under Rule 504 0nly} ..o b
Answer also in Appendix, Column 4, if filing under ULQOE.
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
RUEE S0 o e e s $
RegULation A Lo e e $
Rle S0 e e e e e v eeeeen e e tene b3
TOMAL - eeemre ettt r e e e et e e s e s et et et te b ora st s et b em R ert et ace et e e s saen b
a. 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 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.
Transfer AN S FEES ..o e b b s b eme s eemeansrs s s s e s T e R e R e e b e e e b s s e ar e s ab b e bs b bersnt b bntas S 0
Printing and Engraving Costs S 0
Legal Fees i 5 160,000
Accounting Fees $ 5,000
Engineering Fees $ 0
Sales Commissions (specify finders’ fees separately) ..o e $ 0
Other Expenses (identify) e e ecrnereniene $ ¢
TOMAL ..ot r v e At a At eSS £ £t sber et e sr s v e e erareesres $ 165,000

4 0f9




I C. OFFERING PRICL, NUMBLR QF INVESTORS, EXPENSES AND USE OF FROCEERY

b Enter the difference brivween the aprepnie oflering price given in pespoase 10 Parl C — Cuestion |
il el experses frmnished jo responss 1o Pen © — Quesstion Ao, This difference s the “eiusted gross
pracecds bo the istoer.” . e TR,

3 Indieme below the amount of the 2djusted gross procted 1 the issuer used ar prspesed 1o bt ped fo

r

sach of the purposes shown, W (he amount for ony purpase is nat known, fumish an estimate and
cheeh the bax 1w the letl of by estimate. The total o Mhe poyswents 1isted must oqual the sdjusied griss

pruceetds to the isswer sed forth in response 1 Part € — Question 4.b nbave,

Fayments to

Oficery,

Dirccigs, &

Puyments to

Affilistes Uthers
Salaries and fees s 3 LU 74 1 S—)
Puncliate of reul eStDIe e S 7 b v A8 L]
Purchase, rental or leusing and Instailaiion of machinery
md equipmen FP——— ] | ) @3 i
Junstruction of leasing of plunt buildings und RERCY o s 1 7S 0
\equisition of aaher businesses (Inchuding the vslue of securiies tnvebved in tiig
Wizring that may be used In exchangs for the nasels o securities of enother ]
SSuCr pursuant Lo a iberger) . $ LA 4 0
tepayment of indebiedness ... + b 0 s 5
W ORI, SAPION oo meemm remarsassssmsermremsemsar st - s 0 15 i
Wher {specily): lesestinent of processds, E;js L] ms Q

...... $ 0 Z)s_ 12,835,000

tralumn Totals v - $ 713 12834060
o) Puyments Listed (column rotals added) st 75 __ 1283500

[ . FEDERAL SIGNATURE i

“The i isuer hus duly caused this notice to be signed by the undersigned duly outhorized persan, Hthis notice is fled under Ride 505, the following
Figna lure Consiinnes un underaking by the jstuct 1o fumish to the V.S, Sceurities and Exchange Commission, upon wrilten reyues of it atafl,
ahe ir formation furnished by she izsuet 1o any non-oecredited investor pursennt te parmgraph (W20 of Rule 502,

.

Issies - (Pring or Type} Signyore V4 s
£
Choy Jview Onshore Fund LP -

Date

Nugt of Signer 1#rinl or Type) Title of Signer (Print ar Typej

Rabet 1o Vida)® Partnier of the Generol Partser of Clogdvlew Onshore Fund L9

& /72227

* TR ninended Farm 1) was grizfnally propared for purpeses of complilance with SEC Rubes S02(b32) &nd 55, wos submined {o the SEC ms of June 15, 2007,
usd, wil ) (b exevption of (he amended respoase to Quesilon 2 In Purt A, retlecis dhve Informution centaine fn that filieg, nhick mis beearutz o af such daee

ATTENTION

Intentions] missiatemieats or amissiony of Taet copstitute Tederul crimingl viokntions,

{See 18 VLS.C. 1001)

Sofy




[ E. STATE BIGNATURE

o Is ooy gany descrited in 17 CFR 230,262 paesenily subject 1o any of the disqufificution Yus No
provigions of such rube? _ L 4 it apa gt b s e TR I | Ip]

See Appemdin. Coluimn S, tor siate response,

2. Theundersigned issues herehy undertokes to Rirniigh 1o uny state administratos af iy sinte in whieh thig notice is liled 2 potice oa Farm
D417 CFR 239.500) d such times a5 reyuired by stolz Taw,

Lr

The undersigned issser hereby undertakes 1o furnish to the stare mbi ml:lmww upon wrillen request, information Mimishaed by the
Esspee 1 olierees.,

4. The undersigned isse=r represents that the issuer bs familiar with the cond itions’ that must br satistied o be entitled ta the Uniform
limited Offering Excmption {ULOE) of the stote in which this notice is filed and anlersiunds thot the issecr clabming the uvaitabiliiy
of this exempiion hos the burden of establishing that these conditions have been satisfied.

Theigsuer hossead thig nolilicstion and knows the conten1s wobe true aod bas duly coased this potice to ke signed on i1s behalfhy the undersigned
duly autherized person,

Txwer (Printor Typed Sipnatnee ( Date
Clundview Onshore Fund LP ‘fé w é,_/f.,_ 2007

N: me (Frini or Type) Title (Print o1 Typel
R iherin Vidal Pariper &f the Gonoral Pastner of Cloothiew Onsbore Fond LP
dsd e tion:

P 4 the e onil title of the signing ern.SLnlull\'E under hiz signature ot W state portion of this form. One copy ol every matice on Form

D a1 ust be mapunly sigocd. Any copics nod nanvally signed must be phosoeoples of the manually signed copy af bear typed or printed
FULI TS, '

sot'd



APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-Ttem 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-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
expianation of
waiver granted)
(Part E-ltem 1)

S-ate

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

Interests, $12,000,000

$12,000,000

50

Y

LA

ME

MD

MA

141

MN

MS
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APPENDIX

I

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

3

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

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

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

ME

MY

NH

MJ

Interests, $250,000

$250,000

50

NM

NY

Interests, $250,000

$250,000

50

Interests, $500,000

$500,000

$0

TX

ur

A\

Va

WA

wv

WI
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APPENDIX

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-ltem 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
vy
IR

90f9
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