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SECURITIES AND EXCHHANGE

Washington, D.C. 10549 OMB Number: 32350076

Expires: [April 30,2008 -

Name bf Offering (] check if this is an amendment ond name has changed, and indicate change )

Yerba

Buena Partnars, L.P.; Offering of Limited Parinership Interesls A

Filing Under {Check box{cs) thal apply): ] Rule 504 [ Rule 505 {7] Rule 506 D Section 4(6) [} ULOE

e ———

1. Epter the information requesied aboun the issucr

Nome of Issuer (Dcheck if this is an amendment and name has changed, and indicate change.)

Yerba|Buena Partners, L.P. )
Address of Executive Offices (Number and Street, Cily, State, Zip Code} Telephone Number (Including Area Codc)
1 Ha:gor Drivé, Suite 209, Sausalito, CA 54965 (415) 215-7266
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Asea Code)
(if different {rom Executive Offices)
same jas executive offices r
Brir.fli:scvipiion of Business rﬁl " iESSED
Securities Investment (

Type of Business Organization Y v

[: corporation [ limited partnership, atresdy formed D other (please specify):

] business trust limited panincrship, 1o be formed F]ROMSON

- Moath Year

Actua! br Estimated Date of Incorparation or Organization: [013] (p]g] [[JAcwsl {/] Estimoled

Jurisdition of Incorporation or Organization: (Enier two-letter U.S, Postat Service abbreviation for Staze:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federa|:
Who Mist File: Allissucrs making ap offering of sccuritics in reliance on an exemption under Regulation D or Seetion 4(6), 17 CFR 230.501 ¢tseq. or 13 U.S.C.

174(6).

|
When Tp File: A notice muss be filed no Iater than 15 days alter the first sale of securitics in the offering. A notice is deemed Giled with the U.S. Sccuritics
and Exdhange Commission (SEC) on the carlicr of the date it is received by the SEC ai the sddress given below or, if reecived st tha addsess afler the date on I

which i

is due, on the date it was mailed by Uniled Stales registered or certified mail 10 that address,

Where To File: U.S. Secutities and Exchange Commission, 450 Fifth Sueet. N.W., Washington, D.C. 20549,

Coples

equired: Eive (5) copics of this notice must be Milcd with the SEC, one of which must be manuvally signed. Any copics not manunlly signed must be

photocapies of the manually signed copy or bear typed or prinied signaiures.

Inform

thereto, 1he information requested in Part C, and any maicrial changes from the information previously supplied in Ports A and B. Part E and the Appendix need

not be
Flling
Sinte:

This nolice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopied

ULOE

are to btnor have been made. If a stalc requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accomp
this notice and must be completed.

ton Required: A new filing must contain all information requesicd. Amendments need only report the name of the issucr end offering, any changes

Jed with the SEC.
¢: These is no federal Nling fee.

d that have adopted this form. Issucrs relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales

y this form. ‘This notice shall be filed in the appropriate states in accordance with state law, ‘The Appendix to the notice constitutes a pan of

Failure to 1lle notice In the appropriate states wil) not resull in a toss of the federal exemption. Conversely, lailure to file the
apprbpnale federal notice will not result in a foss of an avallable state exemplion uniess such exemption is prediciated on lhe
filing of a federal nollce.

ATTENTION

SEC 1872 (6-02) required to respond unless the form disptays a currently valid OMB control number, 1of 9

Persons who respond to the collection of information containad in this torm are not




A. BASIC IDENTIFICATION DATA

2. Hnter the information requested for the following:

L S, R ]

Each promoter of the issuer, if the issucr has been organized within the past five years:

Each beacficial owner having the power 1o vote o dispose, o1 direct the vote or disposition of, 10% or more of b tlass of cquity sccuritics of the issuer,

Each exccutive afficer and director of corporsie issuers and of corporate general and mansging partners of parinesship issucrs; and

Each general and managing pariner of partnership issuers,

Check[Box{es) that Apply: ] Promoter [T} Bencficiel Owner  {7] Exccutive Officer  {T] Director ) Genered andior
Managing Pariner

Full Name (Last name first, if individusl)}

Yerba Buena Group, LLC

Busindss or Residence Address  (Number and Street, City, Swte, Zip Code)

1 Harbor Drive, Suite 209, Sausalito, CA 94965

Check|Box(es) that Apply:  [] Promoter  [[] Beneficisl Owner Exccutive Officer  [] Director Genera! andfor
Managing Panner

Full Nime {Last name firsi, if individuah)

Moosa, Elias (LLC Manager)

Busingss or Residence Address  (Number and Strect, City, State, Zip Code)

1 Harhor Drive, Suite 209, Sausalito, CA 94965

Check|[Box(cs) that Apply: D Promoter D Beneficiol Owner  [7]  Exceutive Officer [J Director Generat and/or
Managing Partner

Full Name (Last name first, if individoal)

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

Check Box(es) thay Apply:  [] Promoter  [7] Bencficinl Qwner [] Executive Officer [T} Director General andfor
Managing Partner

Full Name (LasL namc first, if individual}

Busineds or Residence Addiess  (Number and Street, City, Siate, Zip Code)

Check Box(es) that Apply: D Promoter  [] Bencficinl Owner  [] Exccutive Officer [J Director Genern! andfor
Managing Partner

Full Name {Last name {irst, if individual)

Busine

s or Residence Address

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

Check

Box{cs} that Apply:

(O Promoter [] Beneficia) Owner |

Executive Officer

D Director

Gencral and/or
Managing Pariner

Full Nane (Last name [irst, if individual)

Busine{

s or Residence Address

{Numbcr and Sireet, City, State, Zip Code)

Check Box(es) thet Apply: [ Promoter

[J Beneficial Owner [:]

Executive Officer

[ Directer

Genersl and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address

{Number and Strect, City, Staie, Zip Code)

(Use blank sheel, or copy and use sdditional copies of this sheed, as necessary)
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[ B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issucr inlend to sell, 10 non-oceredited investors in this offering? ovvccnrinenne [ A
Answer also in Appendix, Column 2, if filing under ULOE.
2, hat is the minimum investmeni thar will be accepted from any individual? ..o cecrerr et sensseresenes s 1.000,000.00°
{ The General Partner may, in its discretion, accep! less than the mintmum investment. Yes No
3 j:cs the offering permit joint ownership of 8 SIRZIE URIT s w4 8]
4, ter the information requested for cach person who has been or will be paid or given, direcily or indirectly, any
cpmmission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,
Ifa person to be listed is an associated person or sgent of a broker or dealer registered with the SEC and/or with a state
of stales, Hst the name of the broker or dealer. 1 mote than five (5} persons to be listed are associated persons of such
ajbroker or dealer, you may se1 fonth the informetion for thot broker or deater only.
Full Name (Last name first, if individual)
Busing¢ss or Residence Address (Number and Street, City, Siate, Zip Code)
Namelof Associated Broker or Dealer
States|in Which Person Listed Has Seolicited or Intends to Solicit Purchasers
(Check “All S1a1e5" OF Check INAIVEU] SIBIESEY orverrereinreccrrosrcrererrrss e resries e versserssares s sssrrasss sssspebet ebssboA SRS bt e bR ES [} All Siates
@A) AR [@AZ (AR (A Ko (€1 [©F @[{ El G @1 0D
i) 08 0a] [® Y [EA] [ME MO [MA] (M MY MJ (MO
7]  [RE} O O [
B 6o M X @O M FA WA & M ¥ [ER

Full Name {Last name first, if individual)

BusinTss or Residence Address (Number and Strect, City, State, Zip Code)

Name pf Associated Broker or Dealer

Stateslin Which Person Listed Tlas Solicited or Intends to Solicit Purchasers
{Gheck “All S1a165" or check iINAIVEAUE] SIBIES) ... insisries ettt verns esr et s raesssees s s s s es e s st SR bR BES RSB IR B RS [ All Statcs

{AL] (B
00 0§ XS] B D) [Ms]
®1] M) fon)

Full Name (Last name first, if individual)

Busindss or Residence Address (Number and Sireet, City, State, Zip Code)

Name bl Associated Broker or Dealer

States )n Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Gheck “All States” or check individual SIMES) oo eccneees rurrsresteasar et esreane s emssa bR A e SRR R st e ae ] AM Stotes
(AL €T (i)
%EI ON] X5 My [MS)

T [NE] mH (N1} MY [EY] [GR)
®1]

{Use blank sheey, or copy and use additiona! copics of this sheet, 25 necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enterthe aggregate ofTering price of securities included in this offering and the total amount already
sgld. Enter “0™ il the answer is “none™ or “zero.” If the transaction is an exchange offcring, check
1bis box [Jand indicate in the columns below the amounts of the sccurities offered for exchange and
ajready exchanged.
. Aggrepate Amount Already
Type of Security Offering Price Sold
Dbl v Y .o 5 00
EQUILY ooiericiimsinissmoissassrsssssssssssessas st e ssasasasss essss 040210 441040828 4 SRS TR PR RS AR R b e e e mnn s ma e e s 0.00 § 0.00
O Common [ Preferred
Convertible Securities (Including WAITANLE) ........ocoesiscmessisnssicmiminssiss st e sssasvsssmssrsssiaes 9 0.00 $_0.00
PArIRETShID INIETESLE oo vevererearernersrarersnssassasssvaserssassnssaserssssotass senseare raspe ronsseseastaeassmraetssonsabobisusrasense ssens §_500.000,000.00 ¢ 0.00
Other (Specify ) et e 5 NA g VA
TOIA) o e renions Str e e s R LSRR s e § 500.000.000.00 ¢ 0.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchascd securitics in this
offering and the aggregate dollar smounts of their purchases. For offerings under Rule 504, indicate
tHe number of persons who have purchased securities and the aggregate dollar ameunt of their
purchases on the total lines. Enter 0™ if answer is “non¢” or “zero.”
Agpregate
Number Dollar Amount
Investors of Purchases
ACETEAIE TAVESIOTS oot tees s st ese st sttt O 5000
NON-ACCrediled INVESTOIS ..ottt s et st ser s e b e sas s e ras s paes 0 §0.00
Total (for filings under Rule 504 only) ot oteesaee s NIA § NA
Answer also in Appendix, Column 4, if filling under ULOE,
3. Ifthisfilingis for an offering under Rule 504 or 505, enter the information requesied for oll securities
scr'ld 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 securities by type listed in Part C — Question 1.
Type of Dollar A;nount
Type of Offering Security Sold
RLIE 505 .. eveoeeeee e et eneeeneeseeneesees e s et s meseiessstmmssissssssnrses T s VA
Regulalion A ... e s JRTUOT OO .. NIA s NA
RUIE S04 ..o e evv et sveaen e e ms s ses s es e e sne s e ree eomesssssssssssssssnsis 00 s VA
TOWL c1vcveves v vesrsnes s st ersare e rnernrenees . NIA s _NA
4 a,] Fumish a staiement of zfl expenses in connection with the issuance and distribution of the
se¢urities in this offering. Exclude amounis relating solcly to organization expenses of the insurer.
The information may be given as subject to future contingencics. 11 the amount of sn expenditure is
not known, furnish en cstimate and check the box to the Ich of the estimate,
Transfer Agent's Fees ... eeeeereesner e oot e o e er s et et ees e eer b1 (7)) 0.00
Printing and Engraving CosIS.....ummrinssmsonseriaississaons A s 0.00
Legal FEES..vmriniirrsresicnssosinssssasiressssemmssisssssssassasnssassasass 73 30.000.00
Accounting Fees cnminrns s 0.00
Engineering FEes .......ovnnimenmmmsmmseeaimenarssssssssmsssssns eses 5 000
Sales Commissions (specify finders® fecs separately) ... Vb eomtapiet iy e ity Vet T ——— 75 0.00
Other Expenses (identify) MISC. Operating EXpenses . ......ccoummmmmmmemmmmmncmmmmnne @ 39000
TOY oo g s 3500000
dof 9




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
bi  Enter the diffcrence between the aggregate offering price given in response (¢ Part C — Question |
and total expenses furnished in response to Pant C— Qucstion 4.a. This difference is the “adjusted gross .
PROCERIS L0 LNE ESSUEE.™ L.o.oeorriceesevesrsreresnssrseaenessarse s sarssare s sssr s rarearssrara s sasa e e s et sas s arssemse s sasnt snsssss 5 499.965,000.00
3. Indicaie below the amount of the edjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an eslimate and
check the box to the left of the estimate, Thetotal of the payments listed must equal the adjusted gross
plocceds to the issuer set forth in response to Pan C — Question 4.b above.
Payments to
Officers,
Directors, & Payments (o
Alfilistes Others
Stlaries and fees ............. . ~[#s0% Ason
Phrchase of 1eal eSIBLe . s s rssssarsasnessssian 613 0.00 As 0.00
Purchase, rental or leasing "and instadlation of machinery
arLd EUIPITIENL 11 reoereere s eceeeran s s te st A AR AR AR AR R ettt s st s anenrs s s O] 0.00 $0.00
Construction or leasing of plant buildings and fACTIIIES ... voecercerrecrursveescssseeeesssressssermrraserrasesmssresens 3 0.00 $0.00
Agquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another 0.00
ISEUCT PUFSURNT 1D B IMCFBET) oooinisemsinriasersersresreainscstmerastos iete s sis st vovssbesssas s rcest s eibbbense basstans e smtssratastsanssns ¥4 @as 0.00
LR L L T T T T L T S SO ——————ry | .1 0.00 A3 000
WOTKINE COPMAN ...t emerrrrens e es s cmesenesene s e s s sent s sne e ssensssrssenr s aresnns esmsenmoessstrsses [ ] 0.00 V4R 499.065.000.00
Other (specify): DS 0.00 as 0.00
....... 5000 7]5000
Column Totals............. eesmssssssmmssasmsssisieressessseasmss e [f] $.200 $.499.965,000.00
Tatal Payments Listed (column 101815 GAAEA) ... e recrerinercmrr s e rsnsrssrsss s nassserssemssassessmsesepnsss s 499,865,000.00

I

D. FEDERAL SIGNATURE

|

The iss
signaty

the information furnished by the issucr to any non-accredited investor pursvant to paragraph (b)(2) of Rule 502,

Ler has duly caused this notice to be signed by the undersigned duly suthorized persen. 1(this notice is filed under Rule 503, the following
Tc constilutes on undertaking by the issuer 1o furnish to the U. S, Securities and Exchange Commission, upen wrilten request of its sm!‘l‘

Issuer

{Print or Type) Sig Date
Yerba|Buena Partners, L.P. . m’_ 3 "8 - m

Name of Signer (Print or Type) Title of Signer {Print or Type)
Ehias Moosa Manager of Yerba Buena Group, LLC, the General Partner of Issuer
ATTENTION
Intontional misstatementa or omissions of fact consiltute tederal criminal viclatlons. (See 18 U.S5.C. 1001.)
5cf%




E. STATE SIGNATURE _ |

Is any party described in 17 CFR 230.262 prcscnlly subjcct to any of the dlsqunllﬂcnuon Yes No
provisions of such rule? .....ccooeiverrnn - PR 1| i

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish Lo any state adminisirator of any state in whlch this notice is filed a notice on Form
D (17 CFR 239.500) at such tlimes as required by state law.

The undcrsigned issuer hereby undertakes to furnish to the state administrators, upon written requesy, information furnished by the
issuer 1o offerces,

The undersigned issuer represenis 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 availobility
of this exemplion has the burden of establishing that these conditions have been satisfied.

The isguer hasread this notification and knows the contents to be true and has duly caused this notice to be signed on its behall by the undersigned

duly abthorized person,

I1ssuer|{Print or Typc) Signatyre Date

Yerba Buena Panners, L.P. 3‘8 ‘03

Neme{(Print or Typc) Titte (Print or Type)

Elias Moosa Manager of Yerba Buena Group, LLC, the General Partner of Issuer

Instruction: .

Print \be name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Farm
D must be manually signed. Aay copics not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatyres.
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APPENDIX

Intend to seld
10 non-accredited
investors in State

(Part B-ltemn 1)

3

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

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

5
Disqualification
under State ULOE

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

State

Yes No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amoont

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

$500,000,000.00

Cco

CcT

DE

DC

FL

GA

H!

1A

KS$

KY

LA

ME

MD

MA

Ml

MS

Tol &




APPENDIX

Intend 10 sell
to non-accredited
investors in State

(Part B-ltem 1)

3

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

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

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

State

Limijted
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT,

NE

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

sC

SD

™

ur

VA

WA

Wi

tof 9




I APPENDIX
t 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Jtem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Limited Number of Number of
Partonership Accredited Non-Accredited
Stat Yes No Interests Investors Amount Investors Amount Yes No
WY
PR
T404-0311495408
END




