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SEforM D OMI APPROVAL
ail pmqessmg UNITED STATES OMB NUMBER: 1215-0076
gection SECURITIES AND EXCHANGE COMMISSION Expires; Aprit 30, 2008
Washington, D.C. 20549 Estimated average burden
e\ 2006 hours per response.....ooueeiarenn [6.00
I FORM D
c NOTICE OF SALE OF SECURITIES PURSUANT TO C USE
\Nashingto™ © REGULATION D, —— e

1w&3777

10t SECTION 4(6), AND/OR N L
UNIFORM LIMITED OFFERING EXEMPTION STRETEVED

! i

Name of Offering (2 check if this is an amendment and name has changed, and indicate change.)

Limited Partnership Interests

Filing Under (Check box{es) that apply): (I Rale 564 QO Rule 505w Rule 506 0 Section 4(6) 0 UL.OE '~

Type of Filing: @ New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA -
1. Enter the inlorination reguested about the issuer -
08021272 -

Name of Issuer {0 check if ihis is an amendment and name has changed, and indicate change.}

Matrix Partners China 1, L.P, Washington, 9%
i

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inchm Wrey Code)

c/oe M&C Corporate Services Limited, PO Ilox 309, Ugland House, South Church 345- 949- 8066

Street, George Town, Grand Cayman, Cayman Islands

Address of Principat Business Operations (if {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}

different, from Executive Offices)
Brief Descrption of Business; fA@GESSED
\"

\JAk 22 2008

‘Type of Business Organization
O corporation » timited partnership, elready formed 01 ather {please specify): THOMSON
O business trust 1 limited partnership, to be formed ) N Ah'C' Al

Month  Year

Actual or Estimated Date of Incorporation or Organization 12 97 BAcuat o Cstimated
Jurisdiction of Incorporation or Organization: {Enter two-letter ULS. Postal Service abbreviation for State:
CN for Canada; FN for gther forsign jurisdiction)  FN - Caymau [slands

GENERAL INSTRUCTIONS
Federal:
Wha Must File: Al issuers making o offering of sezurities in reliance on an exemption woder Regulation D or Sestion 4(4), 17 CFR 230.501 vt seq. or 13 USC 77d(6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed fited with the (LS. Securities and Exchange
Conunission {SEC) or the carlier of the dale il is reccived by the SEC al the address given below or, iT reeeived at that agdress aller the date on which it is due, on the date
it was tnailed by United States registered or certificd mail to (hat address.

When to File: 1U.S. Secuwrities and Exchange Commission, 100 F Street, NLE., Washington, D.C, 20549,

Copies Heguired: Five (3) conies of thig notice tust be fited with the SEC, ane of which nwst be manually signed, Any copies not manually signed must be phatacopies
of the manually signed copy or bear typed or printed signaturcs,

Information Required: A new fling must contain sl informarion requested, Amendments need vnly report ihe name of the issuer and offering, any changes thereto, the
information requested in Part C, and any materiel 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 ro federal filing fes.

Stare; This notice shall be used Lo indicate reliance on the Unifonm Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form, [ssuers refying on ULOE must file a separate notice with the Securities Administrator in each state where saics arc to be, or have been made,
if a state requires a paymeni of a fee as a precondition to the claim for the ¢xemption, a fee in the proper amonnt shall accompany this form. This notice shall be filed in the
appropriate statcs in accordance with state Jaw, The Appendix 1o the nofice constitutes a part of this notive and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in o loss of the federal exemption. Conversely, faiture to Gle the approprinte tederal aotice will not
result in & loss of an available state exemption wnless such exemprion is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested tor the following: R
. Each prometer of the issuer, if the issuer has been organized within the pas: five years;
+  Each beneficial owner having the power Lo vate ar dispase, or direct the vote or dispositian af, 10% ar mare af a class of equity securities of the issuer:
. Each exccutive officer and director of corporate issuers and of corporate genera) and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers,

Check Box(es) that Apply: O Promoter 0 Beneficinl Qwner 0 Executive Officer 0 Director & General and/or Managing Partner

Full Name (Lest name firsy, if individual)

Matrly Chinas Management |, L.P.

Business or Residence Address {Numb:rand Street, City, State, Zip Code)

¢/o M&C Corporate Services Limited, PC Box 309, Ugland House, South Church Street, George Town, Grand Cayman, Cayman Istands

Check Box(es) that Apply: 0 Promoter O Beneficial Owner D Bxeowive Officer 0 Direcior 0 General andfor Munaging Partner

Full Name (Last name first, il individual)

Business of Residence Address Mumber und Street, City, State, Zip Code)

Check Box(es) that Apply: O Promater @ Beneficial Owner O Executive Officer 0 Direetor 01 General andfor Managing Partner

Full Mame {Last name first, if individual)

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

Check Tox(es) that Apply: O Prontcler O Oeneficial Owner OExecutive Officer 101 Divectur O Generat undfor Managing Partner

Full Name (Last name first, ifindividual)

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

Check Box{es) that Apply: 0O Promper O Beneficial Qwner 0 Execoutive Ofticer [ Director O General and/nr Managing Poriner

Furll Name (Last name lirst, if individuzal}

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

Check Box(es) that Apply: O Promotes O Beneficial Owner O Executive Qfficer 1) Direetor Q Genernl and/er Managing Portner

Full Name (Last name first, it individual)

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

Check Box{cs) that Apply: O Promoter O Beneficial Qwner 0 Executive Officer . O Director 0 General and/or Managing Pertner

Fill Name (Last neme first, if tndividual)

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

Check Box(es) that Apply: O Promoter €t Benedicial Owner O Executive Officer 0 Direcior 0 General and/or Managing Partner

Fuli Name {Last name first, if individual)

Business or Residence Address (Number end Strect, Ciry, State, Zip Code)

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




B. INFORMATION ABOUT OFFERING

Yes No
1. [las the issuer sold, or does the issuer intend (0 sell, to non-acoredited investors in this @ffeting? i D »
Answer also ir. Appendix, Cofumn 2, if filing under ULOE.
2. What is the minimum mvestment that witl be accepted From any IGIVIGUALT ... e e 5 __nia
Yes Mo
3. Docs the offering permit joint ownership 0f 8 SIZIE URITT ...t e ettt eeh e n o
4. Enter the information requested for each person who bas been or wilt be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchusers in connection with sales of securities in the offering. 1f & person w be lisied is an
assoeisted person or agent of & broker or dealer registered with the SEC andfor with a state or states, list the name of the broker or
dealer. If more than five (5) persons w be list:d are associnted persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.
Fult Name (Last name first, if individunal)
None,
Bustness or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in which Persen Listed Has Soligited or Inten fs to Solicit Purchasers
{Cheek "All States” or check individual S1ALES) ..., ccooomniee i . O All States
_1AL) _{AR] _{az} _{AR] _iCA _eol _Ken _ [0S _fEL) _faay _ )
_ _[IN} _1A) _ [KS] _[KY] _ [LA] _IME}  _ [MD] _ M1 _IMN] M5 [MO)
_i{MT] _(NE] J(NVE O ENH] N [NMp[NY) NG _onp oKy _[oRp _[PA}
_[RY _[5€) _[SD} . ITN] _[TX] ~[un _I¥YT) _[vA] _IwaA] _[wv) _fwi _[WY]  _I[PR]

Full name (Last name first, if individual)

Business or Residence Address  (Number and Streer, City, Stace, Zip Code)

Name of Associated Broker or Dealer

Siates in which Perspn Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SIAES}. ... oovee st . . O All States
_1AL) _[AKY _[AZ] _[AR] _ [CA] _ 0] _ [T} _ [DE} _ {DCY _|FL} _ [GA] _ B b
_ [l _{IN] _ LAY - [KS] ~IKY]D Al IME] _(MD) o _{MA]  _{MI)  [MN] _[M§]  _ {MO]
_iMT]  _[NE] _ [NV] _ [NH] SN INM) NYE O INCGE [NDE _[OR] _[OKi _[OR}  _[PA]
_IRY _13C) _ 5D - 1) XY LJTWUTE VT VAL LIWAL L WYY W1 WY _ PR}

Full Name (Last name first, of individual)

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

Narne of Associated Broker or Dealer

Stawes in which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check "AlE States” or check individual STIES). ..o s aesnnrersseescrrg e e rrsessrme s assessesmssnense s senenrnee. 0 AlLSta1ES
(ALl _fAK] ~1A2] _ [AR] SICAap _fcor et _IDE] L {DC) _[FL) _{GA] _ ol
_ L) _[N] e _1K§] _ 1KY} _LA) JIME] _[MD] _[MA] _[mMn JIMNE O MST _ [MO)
_IMT]  _[NE] _INV] _ [NH] _[NJ} _[NM] _INY]  _ NG} _ [N [oHp  _[0K] _[OR] _ [PA]
- (R - 8q _ 80 _[TN] JUTXE T VI VAL IWAL WYL (Wl [wWYT (PRI

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




. OFFERING PRICE, NUMBER OF INVESTORS, ENPENSES 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 ofTering,
check this box nand indicate in the columns below the nmounts of the securities offered for
exchange and alrcady exchanged.

TYPE OF SLCUTELY oot sttt ettt b e te e
o Commen 0 Preferred

Convertible Securities {including warrants},......

PATINCTSIID IDETRSIS . oo iemeeee s eee e ettt oa v s 1t ceastre e eesnbe bt sata b et est et ee et ee e
TOMAL oo ettt et et e trae bt et et e R e e et ee et bbbt st d s bt et e st e ne et

Answer also in Appendix, Column 3, it filing under ULOF.

Enter the number of acceedited and non-ncerecited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the numiber of persons who heve purchiased securities end the aggregate dollar amount of
their purchases on tie total lines. Enter "0” if answer is "none” or "zero.”

ACCIEEIEU INVESIOIS 1...iiteiesc et ev et rraa s et dee s s aenes st esas et et s s e ssbsses e e
INOM-BCCIEATECY INVESIOIS 1rooveoveeeres s vee st sesv s bes st e et ca vt s raat et oos s ee s st b st Serastre st e san

Total {for £lings under Rie S04 0nby ) oot e s

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

1§ this Diling is for an offering under Rule 304 or 505, enter the information requesied for all
securities sold by the issuer, to date, int offerings of the types mndicuted, in the twelve (12} months
prior to the first sake of securities in this offering. Classify securities by type Histed in Part € ~
Question 1.

Type of oftering
REIE S03 1ot nus s sen e et e et ke AR d e b et e RSt e s
REBUIATION AL, ittt et ettt et et e Sro et et ere s oeememe o £e e e se ety g rt oo rner e e e R TR bR e e b e
Rue 504 v

TOLBY oottt et voes st ettt R e r eSS Rtk eSSt bR bee AR en et 8 e rrnen e
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 jssuer,

The information may be given as subject to futwe contingencies. 1f the amount of an expenditure
is not kanowa, furnish an estimate and check the box 10 the left of the estimate.

Transfer AZEN'S FEES ...t rense s crsn s nar s s sa s s

Printing and Engravig COSES ... voiv i it e s ve e cestcasss vnsanse e et sesem s sesss s sbeme e senes
Legal Fees...o.veen..

ACCOUNLING FEES 11ttt e at s st en oot e b et et nen
Sales Commissions (specily finders’ fees Separately} ..o e

Other Expenses (identify) _ Qrganizational and offering expenses.

Aggregatt
Offering Price

$__250,000,000

3 1)}

$_ 250,000,000

MNumber of
Investors

]

Fype of
Security

OO0 0o =

Amoumnt Already
Sold

Aggregate
Dollar Amount
of Purchascs

\ JU— D—

Doliar Amount
Sold

$
3

5. 500,000

FL_500000

$___1,000,000




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

b. Eoter the difference between the aggregat: offering price given in response to Past C - Question
| and tota) expenses furnished in response to Part C = Question 4.4, This difference is the
"adjusted gross Procerds 10 thE ISSUEE" .. e cems it easrgsaatss st eeeess b s s e e btbees $__249.000,000

v -

5. Iadicate below the amount of the ndjusted gross proceeds (o the issuer used or proposed o be used
for cach of the purposes shown. If the amourit for any purpose is not known, Turnish m estimate
and check the box to the feft of the estimate. The total of the payments fisted must equal the
adjusied gross proceeds o the issuer set fomh in response 1o Part C — Question 4.b above,

Paynients to

OfTicess, Directors, Payments To
& Affiliates Others
Salaries and fEeS .ot eeeereeeeniaa o $ o 5
PUTCHASE OF TEAL USTEE 1..ooveeec e ririaes st eseas s b ese b ene e raes s e e sese bt sees et rne e o 5 fa} b T
Purchase, rental or leasing and installation of machinery and equipment O $ o b
Constrzetion or casing of plamt buildings and facHIes. ..o o 3 r 3
Agcquisition of other business {including the value of securities involved in (his offering
that may be used in exchange tor the assets or securities of another issuer pursnant to a
DUEIEETY .o ccuutueesonressiremssessas armasansteesr s enbane = 111esmnespe 8 eesee R st s eear rem s e ren et asen a | J In L
Repayment oF iNUCBICUNESS ii.cvvreviiireaiecrines ccrmrenierestarecnrssserssmens s stssanssesessssessessenss o b o s
WOTKINE COPTIAL ... or it siar et cbtsebeesease e e e a5 bt s spenemis o $._ ™ $_249.000,000
Other (specify): la] $ 0 5
o S —— o 3
COMINM TS ittt it e S Eer et sab e bt s bs s sesad s sss et nes e e ios - 3 @ » $_ 242,000,000
Total Puyments Listed (celumn totals added) ... .o w $_ 249000000

D, FEDERAL SIGNATURE

The issuer bus duly caused this notice to be signed by the undersigned duly autliorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer 1o furnish 1o the 1.5, Seauritics and Exchange Commission, upon written request of its staft, the information furnished by the issuer to any
non-aceredited investor pursuant 1o paragraph (b)(2) of Rule 502,

Fal
Issuer {Print or Type) Signature _ Dute
Matrix Parteers China I, L.P, ! Jannary_z. 2008
Name of Signer (Print or Type} . Title of Signer {Print or T¥pe)
David Lhang Ry: Matrix China Management 1, L.P,, its General Partoer

DBy: Matrix Chioa I GP GP, Ltd,, its General Partner
Name: David Zhang

Title: Director

ATTENTION

Intentionzal misstatements or omissions of fact constitute federal eriminai violations. {Sec 18 U.S.C. 1001.)

USIDOCS 6498337v]




