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! PURSUANT TO REGULATIO
SECTION 4(6), AND/OR H
UNIFORM LIMITED OFFERING EXEMPTION

07053834

Name cimeffe ring ([_] check if this is an amendment and name has changed, and indicate change.)
Sale of Limited Partnership Interests in NORTHGATE PRIVATE EQUITY PARTNERS III-B2, L.P.

Filing I:Jnder {Check box(es) that apply): [} Rule 504 (] Rule 505 & Rule 506 [0 section4(6)y [] ULOE
Type of Filing: B NewFiling [ Amendment
|

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name o::)flssuer {7 check ir this is an amendment and name has changed, and indicate change.)
NORTHGATE PRIVATE EQUITY PARTNERS [11-B2, L.P.

Addrt‘:ss of Executive Offices {Number and Street, City, State, Zip Code)} Telephone Number (Including Area Code)
649 San Ramon Valley Boulevard, Danville, CA 94526 925-820-9970

Addr'ess of Principal Business Operations (Number and Street, City, State, Zip Code) (if different

! ! . . ) Telephone Number (Including ﬁ é
from iExccullvc Offices) ﬁd SSED

Same Same

Brief écscﬁplion of Business MAY 2 2 2007
Venture Capital Investment
/THOM'SU-\I

Type o’f Business Organization
; [l corporation ] limited partnership, already formed J FINANCIAL
i [0 business trust (] timited partmership, to be formed [ Other: Cayman Islands exempled limited partnership
| . Month Year

Acluu]’or Estimated Date of Incorporation or Qrganization: | 0 | 4 I | 0 I 7 I K Actwal ] Estimated

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

GENERAL INSTRUCTICNS

chernLI:

Who Must File: All issuers making an offering of 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 70 File: A notice must be filed no tater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Fxchange 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 certified mail to that address.

WhereITo File: U.S. Secuntics and Exchange Comnission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capiesl Required: Five (5) copies of this notice must be fited 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,

lnformlnrion Required: A new filing must contain all information requesied. Amendments need only report the name of the issuer and offering, any changes thereto,
the :nformat:c-n requested in Fart C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing lFee: There is no federal filing fee.

State:

This nonce shall be used to indicate reliance on the IJniform 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. |1f a state requires the payment of a fee as a p-econdition 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 10 the niotice constitutes a part of this notice and must be completed.

| ATTENTINN

Fallure 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 2 loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

i
' 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 owaer 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;
| Fach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. E Each general and managing pariner of parinership issuers.

Check :Box(c:;) that Apply: [0 Promoter O Beneficial Owner [] Executive Officer [} Director B General andfor
i Managing Partner
Full N:‘1me (Last name first, 1f individual)
NC III, L.L-C:
Busine‘ss or Residence Address (Number and Street, City, State, Zip Code)
649 Sn!n Ramon Valley Boulevard, Danville, CA 94526
Check Box(es) that Apply: B Promoter [0 Beneficial Owner Executive Officer [] Director General and/or
! Managing Partner
Full Na:lme (Last name first, if individual)
Harris, Mark
Busine:ss or Fesidence Addrzss (Number and Street, City, State, Zip Code)
649 Sn:n Ramon Valley Boulevard, Danville, CA 94526
CheckiBox(es) that Apply: @ Promoter |:| Beneficial Qwner Executive Officer D Director General and/or
‘ ' Managing Partner
Full Né«mc (L.ast name first, if individual)
Khajeh-Hos-;einy, Dr. Hosein
Businc:ss or Fesidence Address (Number and Street, City, State, Zip Code)
1 Jermyn Street, London $W1Y 4UH, United Kingdom
CheckiBox(es) that Apply: B Promoter (O Beneficial Owner Exccutive Officer [] Director General and/or
' Managing Partner
Full N:urnc (L.ast name first, if individual)
Jones, Brent
Busine:ss or RResidence Address (Number and Street, City, State, Zip Code)
649 Sa:n Ramon Valley Boulevard, Danville, CA 94526
Check‘EBox(es) that Apply: B4 Promoter ] Beneficial Owner Exccutive Officer [_] Director General and/or
Managing Partner
Full N‘ame (Last name first, if individual)
Stone, Jared
Businéss or Residence Addiess (Number and Str:et, City, State, Zip Code)
649 Sn:n Ramon Vailey Boulevard, Danville, CA 94526
Check: Box(es) that Apply: E Promoter |:| Beneficial Owner Executive Officer D Director General and/or
Managing Partner
Full N:ame (Last name first, if individual)
Varde;ll, Thomas
Businéss or Residence Address (Number and Strzet, City, State, Zip Code)
649 San Ramor Valley Boulevard, Danville, CA 94526
ChcckE Box(es) that Apply: B Promoter (] Beneficial Owner Executive Officer [] Director General and/or

Managing Partner

1
Full Name (Last name first, if individual)

Chrisiensen, Carol

Busimi:ss or Residence Address (Number and Street, City, State, Zip Code)
649 Slan Raimnon Valley Boulevard, Danville, CA 94526

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

I
I
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! A. BASIC IDENTIFICATION DATA

2, Ellxter the information requested for the following:

| Each promoter of the issuer, if the issver has been erganized within the past five years;

! Each beneficial owner having the power (0 vote or dispose, or direct the vote or disposition 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 managing partner of partnership issuers.

Check Box{es) that Apply: ] Promoter Beneficial Owner [ ] Executive Officer {_] Director [J General andfor
Managing Partner

Full N:;me {Last name first, if individual)
Bidstrﬁp, G. Peter

Businelss or Residence Address (Number and Street, City, State, Zip Code)
7511 Nlorth Eucalyptus Drive, Phoenix, AZ 85153

Checkhox(e:;)that Apply: (] Promoter Beneficial Owner [] Executive Officer [ ] Director ] General and/or
Managing Partner

1
Full Name (Last name first, 1f individual)

David and Lisa Whorton Trust

.| . . .
Business or Fesidence Address (Number and Street, City, State, Zip Code)
1646 Sitanford Avenue, Menlo Park, CA 94025

Chcckaox(c;)thm Apply: O Promoter [0 BeneficialOwner [J Executive Officer [] Director O General and/or
| Managing Partner

Full Name (Last name first, if individual)

7
Business or Residence Addrzss (Number and Street, City, State, Zip Code)

iBox(es)thal Apply: D Promoter D Beneficial Owner {:] Executive Officer D Director El General and/or
| Managing Partner

Check

Full Name (Last name first, if individual)

Businéss or Residence Address {(Number and Struet, City, State, Zip Code)

Chcck"Box(cs)lhm Apply: D Promoter [C] Beneficial Owner [:] Executive Officer |:| Director l:l 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 ] Beneficial Owner [ Executive Officer [ Director O Gcncrallandlor
! Managing Partner

Full NL\me (Last name first, if individual)

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

Checleox(es)lhat Apply: O Promoter [] BeneficialOwner (] ExecutiveOfficer [] Director [0 General and/or
| Managing Partner

Full N;mc (Last name first, if individual)

Business or Residence Addiess (Number and Strzet, City, State, Zip Code)

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

I. Has the issuer sold, or does the issuer intend to sell, to nen-accredited investors in this offering? ..o

|
| Answer also in Appendix, Column 2, if filing under ULOE.

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

i . o . .
Does the offering permit joint ownership of a Single BNit? ..o s

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 offering. 1f 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 10 bz 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 X
.8 N/A

Yes No
. 4 O

Full Name (Last name first, if individual)

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

Name g’ Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Chc}ck "All States" or check INAIVIAUAIS SERIES) ...iiuiririeir i e e e e b st s e

. (1 Al States

[AL] [AK] [AZ) [AR] {CA] [CO) {CT] [DE] [DC} [FL] [GA] [H]] [1D]
[IL‘] [IN) 4] {KS} (kY] [LA] [ME] [MD] [[MA] (MI] [MN] {MS) [MO]
[MJ'I'] {NE] [NV] [NH} [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[Rfi] I3C] {SD] {TN] [TX] [uT) [VT] [VA] [WA] (WV] (Wi (WY {PR]
Full Na:me (Last name first, if individual)
|
Businc}ss or Residence Address (Number and Street, City, State, Zip Code)
|
Name of Asscciated Broker or Dealer
States i-n Which Person Listed Has Solicited or Intenids to Solicit Purchasers
(Check "AH States” or Check INdivIAURIS STALESY ..o.ivioiieie e ie et rs e e e e ee e staetaesaesaesaesessassaseatassamm e st esbassastanteesberaesbnnbasns s [J All States
[A‘LI [AK] [AZ] [AR] [CAJ [CO] [CT] [DE] (DC] [FL] [GA] (Hi] (1D]
UL‘] {IN)] [1A] (KS] [KY] [LA] [ME] (MD] [[MA] [MI] [MN] (MS] (MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND} [OH] [OK] [OR] [PA]
|
(R]] [8C] [SD] [TN) [TX] [UT] IvT] [VA] [WA] [WV] (wi] (WY] [PR]

Full Name (Last name first, if individual)

Businc:ss or Residence Address (Number and Street, City, State, Zip Code)
|

Name of’ Associated Broker or Dealer

States in Whizh Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individUAIS SIALES}. .o.ooiiiiieitiie ettt et e et s et s et eh e et et r s

[AJL] [AK] 1AZ] [AR] [CA) [€O) [T [DE] [DC] [FL] [GA]
{n] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [IMA] (M1 [MN]
[NiT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK]
{R:ll [5C] [SD] {TN] {TX] {ur] [VT] [VA] [WA] [Wv] [WI]

[ AN States

[HI] [1D]
[MS8] °  [MO}
[CR] {PA]
[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

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 ransaction is an exchange offering, check this box [Jand

indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
I

i
C:ANrPortb\PALIBIVCTPA3108360_1.DOC (16599)

Aggregate Amount Already
Type of Security Offering Price Sold
D:ebt e oA eeee et e 110 s s
EQLUILY coocvrvrteeer s creeas s sssesseemsenses e msens s s bbb bR n AR Rt ke $ $

|

| D Common D Preferred
Clonvenible Securities (including warranis)......ccovvve e, e 3 L3
PARtNETSRID INLETESLS oo vviviirreiisreisiss et st et e b sh b e e i s ee b s s ea s b s ea s s e aasassansarssonenn $__ 5,050,000 $_ 5,050,000
OHREE (SPECITY _ Juviv i s s s s et crsemne s i sttt st seaeanacaeaencacocrcnenenrnins O s

; E 7S U $__5.050,000 $__5,050,000

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accrzdited investors who have purchased securities in this offering
and the aggregate dolla: amounts of their purchases. For offerings under Ruie 504, indicate the number of
pérsons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none” or "zero.”

i Aggregate

‘ Number Dollar Amount

Investors of Purchase
‘ .
ACCTEAIEA IMVESLIOTS ..oeoereeieieeneeceeiee et eeinatbestssbbababsshba b e ks e b aab £k e s bk e b e b b e eamanTsae s nTEnTsa e s nTEn TS A e srnspAsaasensansansess 16 $_5,050.000
I\Ilon-accrediled IIVESIOTS ¢ e et e e e e e e ks s bb s b e s b s e hb e ke b b et st b esseb st e s ea s s n TR T a e s napn TS e s mrann s s e s 0 5 0
| Total (for filings under Rule 504 only).. ... e $
Answer also in Appendix, Column 4, if filing under ULOE.
Iflhis filing is for an offering under Rule 50 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.

E Type of Dollar Amount
”lr‘ype of Offering Security Sold
RUIE B05  ooiieee ettt b s et e e e e e et 4SSt A eSS £ e AL e L LTSRS $
REBUIALION A oo e L LSRR e s b3

|
RUIE SO4 ettt bt dembas s s s A3
7 OSSOSO $
I
i
2, Fumish a swatemnent of all expenses in connection with the issuance and distribution of the securities in this
olffering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expendiwre is not known, furnish an estimate and
c|hcck the box to the left of the estimate.

Transfer ABENL'S FEES ov et e e et et U $
Printing and Engraving COSIS et bbb d s

I
LEEAI FEES 1.vvvreeraeiesiesessssessssssssssssssssssssmssss e be e bs s b st sS4t 88211815428+ e A A 18RS Rness e 0n X $____ 25000
“Accounting BB it S TSRS s e ] 5
|
l‘.’,ngincering = OO D %

Sales Commissions (specify finders” fees SEPAMMElY) .ovvvvirsiserr e e O 3
Other Expenses (Jemtif] oottt et e e aeeme s e eeem et e eemees et esencetenaeneeneeenrene O $

|
l TN oo et eS8t ee e X S__ 25,000
|

SEC 1972 (2-97) Page 50of9



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

bi. Enter the difference between the aggregat offering price given in response to Pan C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
PIOCEEAS 10 TN TSSUET. " 1v. v iirrerirsiasrronseserss et et st s bbbt A st %_5.025,000

5. Indicatc below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
tpc putposes shown. If the amount for any purpose is not known, fumnish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds Lo the issuer set
forth in response to Pait C - Question 4.b above.

Payments to
| Officers, Directors & Payments To
Affiliates Others
SAIAES A FEES v v B s__ 268,995 Os
|
Purchase of 102 €S1A18 ...oceri it e s D ) Os
!
Purchase, rental or leasing and installation of machinery and equipment ..., Os Os
Constraction or leasing of plant buildings and facilities ... Os D 5
:Acquis.ition 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 iSSUET PUrSEART 10 8 METEET) .oe.vcererriscsssinascniresans s Os
:Repaymem OF IEAEDIEANESS creer e eeeeeesreceeneees s esesseeeeesresssssssssssansss s ssmsssssssssssssssssstsssssssssmsssssassesessecennssss Ly $ s
WOLKING CAPILAN ccvve.cvvvvvsvsssssssss s s esssr s e s Os B 5 _4.756,005
IOther (BPEEIIWY v eeerersrriessesem o ceemsescessreseses s seacms e eemembe s A AR SRR R AR AR APt Os Os
I
CCOIUML TOWIS v vvsnses e ssses s s sssessss st sssrsssssessssessesmsnsssiveesnessnecesros (09 S 208,995 Bl s _4756005 -
Total Payments Listed (COMMD to1als 30AE).u.mr..cvurreeemmrmmeerermmemmermmmnressssesseessanssssssssssossssssssssssssssssssss B s_ s5.025000
' D. FEDERAL SIGNATURE ' '

The i?sucr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitules an
undeﬁtaking by the issuer to furnish the 11.S. Securilies and Exchange Commission, upon writien request of its stafT, the information furnished by the issuer to any non-
accreldited investor pursuant to paragraph (bY2) of Rule 502.

' /

lssue;r (Print or Type) Signature ¢ : Date
NORTHGATE PRIVATE EQUITY PARTNERS HI-B2, L.P. April 30, 2007
Nam"e of Signer (Print or Type) Title of Signer d’rint or Type)
Mark Harmis Managing Member of the General Partner, NC 11I, L.L.C.

|

|

|

|

ATTENTION
i
Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. US.C. 100[.)

§

I
I
|
\
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