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Name of Offering (CJcheék if this is an amendment and name has changed, and indicate change.}

Sale of Limited Partiership Interests in FLYWHEEL I, L.P.
Filing Under (Check box(es) that apply): [J Rulc 504 O Rrule 505 B Rule 506 [0 Section4(6) [ ULOE

Dypeoriilig: [ NewPiing [ Amendnent A

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer ) ‘ ““ l]
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
FLYWHEEL L, L.P. 07072025
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
400 Montgomery Street, Suite 1040, San Francisco, CA 94104 {800) 750-7870
Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Code)
from Executive Offices)

Brief Description of Business T’m

Venture Capital Investment FTETINR . Y
[ ¥)

Type of Business Organization JUL Nfg\
[J corporation X limited parmership, already formed THOMSO

] business trust O limited partnership, to be formed [1 other (please specify): F!NANCIAL
Month Year
Actual or Estimated Date of Incorporation or Organization: | 1 | 1 J I 0 I 3 | K Actual [0 Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) D [E ]

GENERAL INSTRUCTIONS

Federal:

Wihe Must File: All issuers making an offering eof 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 firsi sale of securitics in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commissien (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 To File: 1).8. Sccurilies and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Cepies 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.

Information Reguired: 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 Pans 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 {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 cach state where sales are to 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 accompany 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

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 available state exemption untess such exemption is predicated on the filing of a federal natice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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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;
. Each beneficial 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;
. Each exccutive 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: [J Promoter O Beneficial Owner [[] Executive Officer [] Director B General and/or
Managing Partner

Full Name (Last name first, if individual)

Flywheel Management I, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
400 Montgomery Street, Suite 1040, San Francisco, CA 94104

Check Box(es) that Apply: B Promoter [] Beneficial Owner [ ] Executive Officer [] Director (] General andfor
Managing Partner

Full Name (Last name first, if individual)

Loy, Trevor

Business or Residence Address (Number and Street, City, State, Zip Code)
400 Montgomery Street, Suite 1040, San Francisco, CA 94104

Check Box({es) that Apply: [ Promoter B Beneficial Owner [ Executive Officer  [] Director ] General and/or
’ Managing Partner

Fuil Name (Last name first, if individual)}

Ewing Marion Kauffman Foundation

Business or Residence Address (Number and Street, City, State, Zip Code)
4801 Rockhill Road, Kansas City, MO 64110-2046

Check Box{es} that Apply: 1 Promoter X] Beneficial Owner [ Executive Officer [ ] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual}

New Mexico State Investment Council

Business or Residence Address (Number and Street, City, State, Zip Code)
2055 S. Pacheco Street, Suite 100, Santa Fe, NM 87505

Check Box({es) that Apply: [0 Promoter [0 Beneficial Owner [] Executive 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: ] Promoter (O Beneficial Owner [] Executive 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: D Promoter D Beneficial Qwner 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 Codc)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

| [Chick here and then on “Add Section A Page™ if need to add more names, 1f not, delete this line.]

C:ANrPortb\PALIBINCTPA3147749_1.DOC (14877) SEC 1972 (2-97) Page2of8




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? ...

Does the offering permit joint ownership of & SIARIE MM L.

4. Enter the information requested for each person who has been or will be paid or given, directly or indircctly, any commission or similar

remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1fa person to be listed is an associated
persen 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. Il 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.

Yes No
O %
) N/A
Yes No
B O

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

{(Check "Al1 States™ 0r eheck MAIVIAUALS STES} ... oo ierreisre oottt es ettt s bS8 E et boes bbb 05t 8ot bbbt et ress e

[AL] {AK]  [AZ) [AR]  [CA] (€Ol  [CT] [DE]  (DC)  [FL) (GA
[ [IN] [1A] (KS]  [KY]  [LA]  [ME]  [MD]  [[MA]  [M]] [MN]
{MT] [NE] [NV) [NH] [NJ] [NM] [NY] [NC) (ND] [OH) [OK]
IRi] [SC] (SD] [TN]  [TX]  [UT]  [VT)  [VA]  [WA]  [WV] (Wl

[:l All States

[HI] (D]
(MS] (MO]
[OR] [PA]
[WY] [PR]

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

(Check "All States” or check individuals SIALESY ....c..cooiiiiiic e e e er e et eer e e e ene e e

fAL] [AK] [AZ) [AR) [CA] (O] [CT] [DE] {ne) IFL) [GA]
(L [IN] [1A] [KS] (kY] (LA [ME] (MD] ((MA] M) [MN]
IMT] [NE] [NV] [NEI} [NJ] (NM] [NY] INC] [ND] [OH] (OK]
iRI] [8C] (sD] [TN] [TX] 1uT] [(VT] [VA] [WA] [wv] (w1

[ Al States

[HI] {ID)
[MS] (MO)
[OR] (PA]
[WY] [PR]

Ifull 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

(Check "All States” 0r Check INAIVIAUALS STALESY 1v o viire ittt ettt e sms et eaes es et e aesee a2 s et rat s et s ban et asbeseeseasetssssran sambere

[AL) [AK] [AZ) [AR) 1CA) (Co} (CT] (DE] DC) [FL}] [GA}
{1.] [IN] [1A] [KS) [KY] (LA [ME] (MD] ([MA] [MI] [MN]
{MT] [NE] NV} [NH] [NJ] [(NM] (NY]} [NC] (ND) [OH] [OK])
(R1] [5C] (SD] (TN] [TX] (UT] tVT] [VA] (WA] [WV] (Wl

[J AN States

(2] HDI
[MS] [MO]
[OR} [PA]
[WY] [PR]

(Usc blank sheet, or copy and use additional copies of this sheet, as necessary)

[Click o3 ~Add Section B Page™ in the above $1C teolbar if needed, otherwise delete this line.]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securitics 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.

Aggregate Amount Already
Type of Security Offering Price Sold
0T S OO SO OO OUPR O PP UPYPRTPPPRPS. 5
BQULY 1vttiettesaesessassesasses e iran s e s s e es s e e R RS eS TSR e r R e e S anRn e e s e emnn e s e s emen et eaneaeeeeeeene e et ere e $ 3
G Common O Ppreferred
Convertible Securities {including warrants)....vnnn. e ——— B $
Partnership INTEIESIS ..o e r s n s s s s n e n e $__ 30,060,000 £ 30,060,000
Other (Specify ) oo ) $
TOA .ttt e e e e AL RS bbb $_ 30,060,000 $_30,060,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securitics in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased secunities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" il answer is "none" or "zero."”
Aggregate
Numbher Dollar Amount
Investors of Purchase
ACCTOIIEE TIMVESIOTS <..ooeeeeeeeieceeeaeecrstee e s e ases e e reme s s e e mec e s eamemnemeas e e et eseeeeaEeateae e eneeaeebeae s A b eA b a4 b s b s e s e s rbebsnb et eas 60 $_ 30,060,000
INOD-ACETEUIIC IIIVESLOTS c1verivreeeie et e e eeeeeceemeeeseessseaasaessesaseeasaessssensseasseesssensessnseestesssseasseesssneisseesseessssssnesnns 0 5 0
Total {for filings under Rule 504 only)......cvnmimmmmmmnnsssss s $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, 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
securitics in this offering. Classify sccurities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 oottt bttt s %
REBUIALION A rvriiverrvrerrirrervrerrisre e cac e s e e s e e s et e e s b e e s e se et e m s s easaasss e seasansaessee s E e b s be s E e b e b s b mbn s ernrnnsnsanen s 5
RUIE SO8 it e st e s s en e e e ennrenna s r $
Tttt e R EREEbS e h S Te e e erar s $
a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts retating solely to organization expenses of the issuer. The information may be
given as subject o future contingencies. If the amount of an expenditure is not known, furmsh an estimate and
check the box 1o the left of the cstimate.
Transfer Apent’s FEes. i s e | i
Printing and Engraving GOS8 .. v rrrrree i sb st b b s aa et eaaas s he e O $
LEEA] FLOS wvvvvvrvereaneesanereesssssessseresmsssessesssssessssssss s sessesessseeeses e aees e eeseee s eeeee e ss e s e esseenetmseenseeessserson $__ 200.000
ACCOUIMLINE FCES 1vvvrvvrvrirririiiiiieccemrmresresrsessss e e s aee s aaene s aEe s 7 e s e e e ee e e e e e ia e b e b bbb m s e smnm s he b s nas O $
ENGINEETINE FOES c..ooviiiiiiiiiiiiiiii i e e O $
Sales Commissions (specify finders® fees separately) oo [ 3
Other Expenses (Hentifly) o e D 8
TOTEL et e s < $__ 200,000
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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 to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
Proceeds 10 the ISSUEE. i s s ettt $.29.860,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. If 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 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

SALATIES BIIA TEES wovvroereoreveeorseeresssieesssssserosssssomsssssramsonss sssssesssassessarsoseersons rormsresmmnessssisrsesoneeee 29 $__6,594,796 Os
Purchase of real 5tate .. ovecrriinismesieseansnrsrenenas reveeeenaes SRR I I Os

Purchase, rental or leasing and installation of machinery and equipment..........cocimnnicniiisisnnesninin Os Os
Construction or leasing of plant buildings and facilities .....ccoveeev oo 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 t0 @ METEET) ..voviivviecrnreneies Os Os

RCPAYMENE Of INACBIEANESS -ev.vveoresecvmserceeesrsrsnmses s ssrsessressissssessessamsesssnesesssssessssmmmosssssssssesssssressessmssomsresse L1 B ds

WOTKINE CADHAN 11 1ssvrvrevessesamsaeraresesssvrmsssssmssssmsssssressssssssssssssssissssssassssrepensssvesssossoeessersseensessnsesasssssnsssserirse L) 8 BA s_23.265,204
OIher (SPECIEY): _ ooveeeveevemseeeeeeesseeeesssseseesssssanscssssessesesssssssseseeecssiensessnesssssessesessssasess s seesressssemssssnsseseesos L] 8 Os

COMMN TOMALS ..ecevrrerssssin s sessasssammscsssasinssesssmmmmssiesssessmsmssenssssscssosssssssismssssesccsmssssmmssssesonce (09 $__ 6,594,796 B 5_23265204

Total Payments Listed (column totals added).........courmricrmcrirssisiinscencns . B $_29.860.000

S - L .. -. ‘D’ FEDERAL SIGNATURE: _~
The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumnished by the issuer to any non-
accredited investor pursuant to paragraph (b)(2) of Rule 502.

e —
Issuer (Print or Type) Wre % Date
FLYWHEEL I, L.P. ' / June 29, 2007
Name of Signer (Print or Type) Tite of Signer (Print or Type)
Trevor Loy : Managing Member of the GeneraI‘Pdr,FLYWI{EEL MANAGEMENT [, L.L.C.

<

ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 10601.)
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