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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C, 20549 Expires:  [April 30,2008
Estimated average burden

FORM D hours per response. ... ... 16.00

NOTICE OF SALE OF SECURITIES F'reﬂxSEC USE ONLYSEHM
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION l |

8 tcnﬁ‘és/}m check if this is an amendment and name has changed, and indicate change.) _
Rhmebndge.BLC and Rhinebridge LLC Private Placement of U.5. Commercia) Paper Notes
Fiting Under" l(“t}eck hox{es) that apply): [J Rule 504 [:] Rule 505 E] Rule 506 [] Section 4{6) [:] UiL.OE ”“nﬂm\\“““ ‘\“l\“l"lm’l\mmml'

Type of Filing: M) New Filing ] Amendmem

A. BASIC IDENTIFICATION DATA 0707144

f.  [nter the information requested about the issuer

Name at lssuer  { |L___] check it this 1S an amendment and name has changed, and indicate change.)
Rhingbridge PLC

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
First Ficor, 7 Exchange Place, International Financial Services Centre, Dublin 1, ireland +353 1612 5555
Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)

(if different from Executive Offices)

Briet Description of Busincss
Issuing commercial paper notes and term notes and using the proceeds to acquire certain debt securities, derivatives, repo transactions,
reverse repo transactions and other investments

Type of Business Organizalion _
D corporation [:j ltmited partnership, already formed P_—I other {please specify): .ﬁpﬁ(‘ﬁ@(};tﬁr‘
D business trust D Itmited partnership, to be formed Irish pubilic limited company SR -

Month Year jUL %_5 At

Actual or Estimated Date of [ncorporation or Organization: (18] [Q{&] [E’Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-lctier U.S, Postal Service abbreviation for State: jhUNibUw
CN for Canada; FN for other foreign jurisdiction) EINI g

GENERAL INSTRUCTIONS

Federal: .

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Reguiation 12 or Section 4(6), 17 CFR 230.501 etseq.or 15U.5.C.

T7d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
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 centificd mail 1o that address.

Where To File: 11.S. Securities and Exchange Commission, 450 Fifth Street, N.'W ., Washington, D.C. 10549

Copres 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 manuaily signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only refort the name of the issuet and offeting, any changes
thereto. the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and the Appendix need
not be filed with the SEC.

Fiting Fee: There is no federal filing (ee.

State:

This notice shall be vsed 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 relving on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 10 be, or have been made. If a state requires the payvment of a fee as 2 precondition 1o the ¢laim for the exempiion. a fee in the proper amouni shal}
accompany this form. This notice shall be filed in the appropriate states in accordance with siate law. The Appendix 1o the notice constituies 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, failure to lile the
appropriate federal notice will not result in 2 loss of an available stale 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 are not
SEC 1972 (6-02) raquired to respand unless the form displays a currantly valid QM8 control numbar, 1 of 9
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A. BASIC IDENTIFICATION DATA

2. Enter the information requesied for the following:

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

®  [Cach beneficial owner having the power 1o vote or dispase, or direct the vote or dispasition 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 ma

naging partner of partnership issuers.

Check Box(es) that Apply:

[J Promoter [4 Beneficial Owner  [# Executive Officer  [] Director

[} General andfor

Managing Partner

Full Name {Last name first, if individual)
Wilmington Trust SP Services (London) Limited

Business or Residence Address

Level 11, Tower 42, International Financial Centre, 25 Old

{Number and Street, City, State, Zié: Code)

road Street, London ECZN 1 H( United Kingdom

Check Box(es) that Apply:

[J Promoter [} Beneficial Owner [} Exccutive Officer ] Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)

Geraghty, Alan

Business or Residence Address

(Number and Street, City, State, Zip Code)

First Floor, 7 Exchange Place, IFSC, Dublin 1 Irefand

Check Box(es) that Apply:

D Promoter [] Beneficial Owner  [] Exccutive Officer ] Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

McGreal, Roger

Business or Residence Address
First Floor, 7 Exchange Pla

(Number and Street, City, State, Zip Code)
ce, IFSC, Dublin 1 Ireland

Check Box{cs) that Apply:

[[] Promoter [} Bencficial Owner  [] Executive Officer [] Direclor

[J General and/or
Managing Partner

Full Name (Last name first, if i

ndividual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box{es) that Apply:

[] Promoter [] Beneficial Owner  [7] Executive Officer  [] Director

[J General andfor
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 ] Cxecutive Officer [| Director

[[] General andior
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 [] Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)

Business 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

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

2. What is the minimum investment that will be accepted from any individual? ...

Yes No
O fxi

$ 250,000.00

Yes No
3. Does the offering permit joint ownership of @ single UNIt? e B
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 olfering.
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. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer. vou may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Morgan Stanley & Co. Incorporated
Business or Residence Address (Number and Street. City, State, Zip Code)
1585 Broadway, New York, NY 10036
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
{Check “All States” or check Individual SIS} oo e o ALl STateS
(aLl (az] [cal [cal [DC|
L] 0 sl KI Kyl [Lal ME @ MD ®A] MO MN] MS] O]
M1 [mE] ] M M BMl MYl RG] [WND| Bl Bkl BRI PAJ
[Ri] [sc] (0] M [x] (ud G~ A WAl W] Wi WY] R
Full NameéLast name first, if individual)
Citigroup Global Markets Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
390 Greenwich Street, 5th Floor, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
{Check “All States” or check individual SLAIESY ..o |4 AL Stat€S
AL (K] [zZ] @A [€A] [0l [€1m [pE] B¢ [FO GA1 @O (D]
K3] [KYJ LAl [ME Ma] MO]
mH O] M) [ND]
™) [TX] UT] (Wa]
Full Name (Last name first. if individual)
Goldman, Sachs & Co.
Business or Residence Address (Number and Street, City, State, Zip Code)
85 Broad Street, New York, NY 10004
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ALl States™ or check IndividUal STATESY ..o e ee et ee et met et teste b ere et eneereeresearas All States
€o] o1&l
oy (N] [0A] [KS] [Ry] [LA] [ME] MDI MA] MI] MN] MS] MO]
M1 [NE] @©NW] 0 [FR] N NM] [NY] [©NC] D] [©H]  [©K] [OR] [PA]
(WA]

(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

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
seld. 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.
Aggregale Amount Already
Type of Security Offering Price Sold

Depy . (52@ note 1 attached) 2$0.000.000,000.00$ 2,216,000,000.00

EQUILY oo et vt sttt e st s ann et e s ee s e nas s ene s s anan $ $
[] Common [ Preferred
Convertible Securities (including Warrants) ..o s $ $
Partnership INTEIESIS ...t ettt bbb bt 5 S
Other (Specify ) OO OO URUTUORUURUUURRRRUTORPRPO. 1 $
?SO,OOO,OOO,OOO.OO 2,216,000,000.00
TOAL oo etttk Rt £t bbbttt %

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 dotlar amount of their
purchases on the total lines. Enter “0" if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors (seenote1attached) ............................................................................... 25 §_2,216,000,000.00
NON-ACCredited INVESIOIS oo ettt eeeres s s eeenesseneses e enene @ $
Total (for filings under Rule 304 0nly) ..o s 5

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

[fthis 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
RUE 505 ot i e et b et $
RegUIALION A L oo e et e et $
Rule 504 L e $
Total e ettt e nens s 000
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 1o the left of the estimate.
Transfer Agent's Fees (seenoteZattached) ....................................................... ¥ s 0.00
Printing and ENpraving CoSIS ... insesssesins s sersssasss s sesssssssessssssosssesssssesssssssasss sesssmssassresenssons B 0.00
Legal Fees...... 000 M08 3 O] e 4 s_100200000
ACCOUNTINE FEES .o s s b e a1 et 10088 b [4 5§ 140,000.00
ENRIMEETINE FEES ... it bbb bbb a sttt s se s s s s s sasnenas et sessaesasanseen O % 0.00
Sales Commissions (specify finders” fees separately) ...... ( seenote4at‘(ached) ........................................ R 185,000.00
Other Expenses (identify) R2und Agency Fees, Depository Fees, Paying Agency Fees (see nole 5 attached) ¢ 282,000.00
Total oo A ot el S w s_1.609.00000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

|

b.  Enter the difference between the aggregate offering price given in response 1o Part C -~ Question 1
and total expenses furnished in response 1o Part C — Question 4.a. This difference is the "adjusted gross
PrOCERdS L0 Lhe ISSUEE.™ it e eane o bt e e e

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o be used for
each of the purposes shown. [l the amount for any purpose is not known, furnish an estimate and
check the box 1o the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set Jorth in response 1o Part C — Question 4.b above.

Payments to

19,998,391,000.00
S

Officers,

Directors, & Payments to

Affiliates Others
SalarTies ANd FEES oot s st s | ] D R
Purchase of real eSate i e st ] as
Purchase, rental or leasing and installation of machinery
Construction or leasing of plant buildings and facilities .o 18 0s
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 to 8 merger) ... )% s
Repayment of indebtedness . -Os s
WOTKINg CaPILal vt ssenss e st s sba st s ss s s stst et tssnsssns ] 9 0Os
Other {specify): Purchasing certain debt securities, repo 0s K1519,998,391,000.00

transactions, reverse repo transactions and other
ihvestments.
~[1% b3

.00 19,998,391,000.00

COIIMIA TOUAIS ..ocrvttees ottt eeesesee e ees st seesenes s oses st ee e s eeesessesems et vemeereesoe s sems st eastesensane e &S $
19,998,391,000.00

Total Payments Listed (column 10tals added) ..o oo sevseressssse s s

D. FEDERAL SIGNATURE

]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 5035, the following
signature constitutes an undertaking by the issuer to {furnish to the U.S. Securities and Exchange Commission, upon writlen request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

-

Issuer {Print or Type) Si J Date 2007
Rhinebridge PLC | 10 July
Name of Signer (Print or Type) Title of{Sikner (Prin\\ir Type)
Alan Geraghty Director
ATTENTION

Intentlonal misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE ‘ |

1. s any party described in 17 CFR 230.262 presem'ly 5ubjt:|:1 1o any of the disquakification Yes No
provisions of such rule? ... P RO PO 4]

See Appendix. Column 3, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any stale in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by siate law.

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 issuet represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Unifann
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 10 be true and has duly caused this notice 1o be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Si s Iy Dalte

Rhinebridge PLC 10 July 2007
Name (Print or Type) Title (PE\nybr Typc}\l

Alan Geraghty Director

fnstruction:
Print the name and title of the signing representative under his signature for the state portion of this forim. 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,
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APPENDIX

[

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

-
2

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

Type of investor and
amount purchased in State
{Part C-ltemn 2)

Ln

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

AL

AK

AZ

AR

CA

e
0

CcoO

CT

DE

it gl | e | ) SRS

DC

FL

[T

GA

L

N

HI

it

—

i

KY

L

1l

—_—
—

LA

|
|

ME

MD

MA

[

MI

1

MN

_
]

1

e

MS
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APPENDIX

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)

L

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

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited
Investors

Amount Amount

Yes

MO

MT

NE

NV

L

NH

NJ

NM

—)

NY

OO0

|

NC

ND

OH

I
[

OK

OR

M

[

L

inl

L]

1Nl

L




APPENDIX

(]

Intend (o sell
to non-accredited
investors in State

(W3]

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

(Part B-ltem 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY ‘

PR
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FORM D - RHINEBRIDGE PLC

C. OFFERING PRICE, NUMBER OF INVESTORS,
EXPENSES AND USE OF PROCEEDS

Notes:

1.

5171579

The offering is a rolling offering of A-1+/P-1 commercial paper notes issued in minimum
denominations of $250,000 (or the dollar equivalent) with maturities of a minimum of 185
days and a maximum of 364 days from the date of issuance. The commercial paper notes
will typically be issued and transferred through the book-entry system provided by The
Depository Trust Company. The aggregate face amount of such commercial paper
outstanding at any time will not, together with the aggregate outstanding amount of other
commercial paper and term securities issued by the issuers pursuant to Rule 144A and
Regulation S, exceed $20,000,000,000. Due to these circumstances the total number of
investors and aggregate amount of purchase is difficult, if not impossible, to ascertain. The
offering was made together with the Co-Issuer, Rhinebridge LLC, and all amounts listed
herein are shared with the Co-Issuer.

The compensation for the Transfer Agent is included in the paying agency fees under “Other
Expenses.” Additionally, the Transfer Agent will be paid ongoing activity fees.

Because this offering is a continuous offering, the amount indicated for "legal fees" is an
approximation of such fees. The fees are pro-rated as other programmes were included in the
fee quotations.

Because this offering is a continuous offering, the amount indicated for "sales commissions"
18 an approximation of such fees.

Because this offering is a continuous offering, the amounts indicated for "rating agency fee,”
“depository fees” and “paying agency fees” are an approximation of such fees. Annual and
quarterly rating agency fees are also assessed. The fees are pro-rated as other programmes
were included in the fee quotations.

The offering was made together with the Co-Issuer, Rhinebridge LLC, and all amounts listed
herein are shared with the Co-Issuer.
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