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FORM D UNITED STATES OMB APPROVAL
‘ SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires:  September 30, 2008

Estimated average burden

TEMPORARY hours per response........
' FORM D

NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR ]
UNIFORM LIMITED OFFERING EXEMPTION Dl"\TEI F!EClElVED

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

VEPF 11l FAF, L.P.

Filing Under {Check box(es) that apply): Rule 504  [_] Rule 305 Rule 506 [] scctionae) [ ULOE

Type of Filing: D New Filing E Amendment
A. BASIC IDENTIFICATION DATA

Tv

[ Enter the information requested aboult the issuer

Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.) NU U u 3 2003

VEPF 111 FAF, L.P. (the “Partnership™)

Address of Exccutive Offices  (Number and Street, City, State, Zip C Telephdne Numbc'r (Inchuding Area Code)
150 California Strect, 19" Floor, San Francisco, CA 94111 OCESSED @5) ¥ashington, DC 20549
Address of Principal Business Operations  {Number and Street, City, State, Zip Code) Telephone Number { Including Arca Code)
(if different from Executive Offices) %
NOV 1 3 7008

Briet Description of Business Investment vehicle.

THOM

SON REUTERS
Type of Business Organization
D corporation E limited partnership, already formed D ather (please specify):
D business trust I:l limited partnership, to be formed )
08063706

Actual or Estimated Date of Incorporation or Organization: m‘ El Actual D Estimatea .
Junisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service nbhwvia!ion_fo:_‘ Stfltt;: ma L’.:ig'ﬂ"—l im
CN for Canada; FN for other foreign jurisdiction) o bkl

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instcad of Form D (17 CFR 239.500) only téfissuers that file
with the Commission a notice on Temporary Form [} (17 CFR 239.500T) or an amendment to such a notice in paper format on or after September 15, 2008 but before March 16, 2009,
During that period. an issuer also may file in paper fonmat an initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR
239.500) and otherwise comply with alt the requirements of § 230.503T.

Federal;

Wio Must File: All issuers making an offering ot 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).

Wihen ta Fite: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S, Securities and Exchange Commission
(SEC) on the eartier of the date it is received by the SIXC at the address given below or, if received a1 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: U.S. Sccuritics and lZxchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, onc of which must be manually signed. The copy not manually signed must be a photocopy of the manually
signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendmenis 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 Parts A and B. Pant E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal tiling 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 each state where sales are to be, or have been made. 1 a state requires the payment of a fee
as a precondition 10 the claim for the exemption, a fee in the proper amount shall accempany this form. 'This notice shall be filed in the appropriate states in accordance with state law.
The Appendix 10 the notice constitules 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 unless suc
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

. Each beneficial owner having the power to voie or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
158uer;

. ~ Each exceutive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers, and

. Each general and managing pantner of parinership issuers,

@ Promoter

Check Box(es) that Apply: ] Beneficiat Owner

I:] Executive Officer

D Director

X

General and/or
Managing Partner

Full Name {Last name first, if individual)
Vista Equity Partners Fund HI GP, L.P. (the “General Partner™)

Business or Residence Address {Number and Street, City, State, Zip Code)
150 California Street, 19" Floor, San Francisco, CA 94111

Check Box({es) that Apply: D Promoter D Beneficizi Owner

D Executive Officer

I:] Director

IX

Senior Managing Member

Full Name (Last name first, if individual)
VEFIIGP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
150 California Street, 19" Floor, San Francisco, CA 94111

D Promoter

Check Box(es) that Apply: D Beneficial Owner

D Executive Officer

D Director

Managing Member and
Authorized Signatory

Full Name (Last name first, if individual)
Smiith, Robert F.

Business or Residence Address {Number and Street, City, State, Zip Code)
150 California Street, 19™ Fleor, San Francisco, CA 94111

Check Box(es) that Apply:

D Promoter

D Beneficial Owner

D Executive Officer

D Director

Managing Member and
Authorized Signatory

Full Name (Last name first, if individual)
Sheth, Brian N.

Business or Residence Address (Number and Strect, City, State, Zip Code)
150 California Street, 19" Floor, San Francisco, CA 94111

Check Box{cs) that Apply: D Promoter : D Beneficial Owner

I:I Executive Officer

I:l Director

Managing Member and
Authorized Signatory

Full Name (Last name first, if individual}
Davis, Stephen J.

Busincss or Residence Address (Number and Strect, City, State, Zip Code)
150 California Steeet, 19" Floor, San Francisco, CA 94111

Check Box(es) that Apply: D Promoter D Beneficial Owner

D Executive Officer

D Director

Authorized Signatory

Full Name {Last name first, if individual)
Warnken-Brill, John

Business or Residence Address (Number and Strect, City, State, Zip Code})
150 California Street, 19" Floor, San Francisco, CA 94111

Check Box{cs) that Apply: D Promoter |:| Beneficial Owner

D Executive Officer

D Director

L

Gencral and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

YES NO
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... D @
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? ... $100,000*
* The General Partner reserves the right to accept lesser amounts.
YES NO
3. Does the offering permit joint ownership of @ SINEIE UNIET ..ot i E D
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commissio_n or
similar remuncration for solicitation of purchasers in connection with sales of securitics in the offering. 1T 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. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set lorth the information
for that broker or dealer only.
Full Name {Last name first, il 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 cheek individual SLALES ). o vereviierees et teseseesetesasesssbesem g eas b eseb s b sed e b e R sb SR e e s e eaR bbb et D All States
(AL) [AK] [AZ] [AR] {CA) [COl [CT] (DE] {DC] [FL] [GA] {HI] (D]
(1] {IN] (1A] [KS] {KY] [LA] (ME] (MD] {MA] (M1] [MN] [MS] [MO]
[MT] [NE] (NV]  [NH] [NJ]. [NM] [NY] [NC] {ND] [CH) [OK] [OR] [PA]
[RI] {sC] iSD] [TN] {TX} [UT] [VT] [VA] {WA] [(Wvl W] [WY] [PR]
Full Name {Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Namc of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers
(Check Al SIAES™ OF CRECK INAIVIAUAL SUIES) oo ersere s ses e sees oot seesees et S [] An suates
[AL]) [AK] [AZ] [AR] [CA] (€O] (€T [DE] [DC] {FL] IGA] (HI] (ID]
[L] iIN] [1a] [KS] [KY] [LA] IME] (MD] [MA] Ml] {MN] (MS) (MO]
MT) [NE] [NV] [NH] N [NM] INY] {NC) [ND] {OH] [OK] [OR] [PA]
[RI] [SC] {3D] [TN] [TX] {UT] (VT (VA] [WA] {wv]  [WI] (wY] {PR]
Full Name ( Last name first, if individuat)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Deater
States in Which Person Listed Has Soliciled or [ntends to Sokicit Purchasers
(Check “Al S1ES™ 0F CHECk INAIVIAUAL SEIES)..rscrrceeresseroe e esesseessereeesseseesesseeseeessesesess et eres st eeee e (] an states
[AL] [AK] [AZ] [AR] [CA] [CO] [CT) [DE] iDC] [FL] [GA] (Hi] (1D]
(L] [IN] [1A] [KS5] [KY] [LA] [ME] [MD] [MA] (M1] [MN] (M5] [MO]
[MT] [NE] [NV] [NH] [NN] [NM] [NY] [NC] [ND] [OH] [OK] {OR] [PA]
[R1] [sC] [SD]  TN] [TX] Ut [VT] [VA] [WA]  [WV] (W] [WY]  [PR]

(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

-5

3,

4.

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

*0" if answer is “nonc” or “zero." If the transaction is an exchange offering, check this box I:land indicate in
the columns below the amounts of the securities offered for exchange and already exchanged.

T s . Aggregate Amount
YD OF S BOUIILY ..ot cee ettt bbb b bbb o et b bbb bbb Offering Price Already Sold
DBl e e ettt se e sa R st e At ean e e e AR IR LS bR e e $ -0- -0-
EQUILY e et et e bbb A AL R 1St s b3 -0- -0-
D Common r__] Preferred
Conventible Securities (inCIUdINE WAITANES Y ......cioveiiee e et m e e bbb rs s ase e e e s by -0- $ -0-
Partnership Interests .. § 1,400,000.000 3 25,969,408
Other (Specify $ 0- $ 0-
TORAL ettt et st e ar e e R eSS et bR e e as e e s e nr e $ L.400.000,000 $ 25,969,408
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 securitics and the aggregate dollar amount ol their purchases on the total lines. Enter “07 if
answer is “none” or “zero.”
Aggrepate
Deollar Amount
Number Investors of Purchases
ACCTEIEH INVESLOTS ..ottt eete oot teee e st s as s ettt s et s s s bbb esabe b b st ron s srmine s 33 3 25,969.408
NON-ACCTEAIIEA IIVESIOIS oo cveett et eee et et rste st se st er e eane oo e A2 E LA SRS bR Rt s s mmeman st <0- 5 -0-
Total {for filings under Rule 504 only)........ccooiiiiiii s e NA 5 NA
Answer also in Appendix, Column 4, if filing under ULOE.
It this 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 sccurities by type listed in Part C - Question 1.
Type of offerin Type of Dollar Amount
ypeoio E Sceurity Sold
Rule 505 et . NA $ NA
REFUIAIEON A .ottt et et eteb e e s s abe b s bbb o r bbb et St pmnt e s emnr e bra b b nere s NA $ NA
RUIE S04, et RSOOSR PPN NA $ NA
TOIAL ettt et ottt et e n et s nens s sa st ana e ar s e ne s ee e sene e e eas s en £ £ reenaes NA $ NA
a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization cxpenses of the issuer. The information may be given
as subject o future contingencies. [f the amount of an expenditurc is not known, furnish an estimate and check
the box to the icft of the estimate.
TrANSIET AZEILS FEOS oottt e ses e s s e st e s s e e se g se s e ee e et bh S e e s aaa b s et s E $ -0-
Printintg ant ERZRAVINE COSIS 1 .vviiirierrceesiessmees st sttt cees st sensesemssears s as s st bsabe s 1aE s rasE e e At e 5ot s e aer st sm e st eseastasbastens E $ -0-
LLEEAL FEES ...ttt ettt e et bbbt £t 1okt s et ek £et et ee s bt b ek eh e e & [ 972,900
ACCOUNIING FOOS. ittt oo r et s rr e e s e s nr e es et eaese e e et ms st emea £ emne e s Emer b bar e eaRE S HEARESEe R R e h s b b rn s s s an st v b anen E $ -0-
ENEINEEINE FEES. ..ottt ettt ete ettt ee e emeaessete et sesasssabama e eebse ket s asamtsssass s emessaa et s esems st esemmsneemdsees arebbtiaes E $ «0-
Sales Commissions (specify finders’ fEes SEPAMIEIY) ....ooiiiiiiiiieiies e v e e e st ra e st ernanass E $ 0-
Other Expenses (identify) Travel and miiSCellanous - ..o.oicooevieeriie s ectcse st ceces sttt sr bt 0 @ g 1,109,170
ORI s 100805t s B4 s 208200
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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 4.8, This difference is the “adjusted gross proceeds to the

TSSUGT."™ oo esssseosassee e et essesenee s+ e et oeee et ot ee e eS8 S e ee e een bAoA R $  1,397,917,930

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. 1f 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 te Part C - Question 4.b above.

Payments to
Officers
Directors & Payments (o
Affiliates Others
SALATTES AN RS oeeees e oot s e se bbb st st be et sre s e ea 1o8 e Re a2 a2 o2t 1 et et e et e et eseeA e et ee ek b e eb et seeeae s R eE st ne et anrnE e @ $ -0- s 0-

PUMChASE OF FEAL ESLA1E ... . ocoeeeee ettt ab s s s s bt ks e84 b st 1RSS40 1S 1a8 s s s smman s rn $ -0-

Purchase, rental or leasing and installation of machinery and equipment ... e

X X X
&

Construction or teasing of plant buildings and facilities........cooovicrev i

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 a merger)

Repayment of indebtedness

s -0-

D¢

X
R - I S

D

Other {specify) _Portfolio Investments $1,397,917,930

&
KX MEKK KXXKX
P

s 9 s
MM TOUAIS ...ttt b e bbbt bbb bepe e e RS e en R R e $ - $1,397,917,930
Total Payments Listed (COMMD 10118 BAGEAY.......— oot X 51397917930

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice if filed under Rule 503, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written 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} Signay / Date
VEPF Il FAF, L.P. Y October ;23 , 2008
Name of Signer (Print or Type) Tit#of Signer (Print or Type)
John Warnken-Brill Authorized Signatory of the Partnership
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001).
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