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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
* Washington, D.C. 20349 OMB Number:............... 3235-0076
Expires:...ccc.oceevvvenenn, April 30, 2008
FORM D Estimated average burden
hours per response............... 16.00
NOTICE OF SALE OF SECURITIES
SEC USE ONLY
PURSUANT TO REGULATION D, S T
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DAlTE RECEIVlED
Name of Offering  {{] check if this is an amendment and name has changed, and indicate change.}
Perseus Partners VI, L.P. - Offering of Limited Partnership Interests
Filing Under (Check box{es) that apply): [_] Rule 504 J Rule 505 B Rule 506 [J Section 4(6) 7 ULOE
Type of Filing: [0 New Filing £ Amendment _
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about ths issuer
Name of Issuer {[J check if this is an amendment and name has changed, and indicate change.)
Perseus Partners VII, L.P.
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Inc 07073596
2099 Pennsylvania Avenue, N.W. Suite 900 (202) 452-0101
Washington, D.C. 20006
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
{if different from Executive Offices)

Brief Description of Bus.iness | PHOCESSED

Buyout Fund

Type of Business Organization AUG 0 8 Zﬂﬂ?

O corporation { limited partnership, already formed O other (please specify):
[ business trust {7 limited partnership, to be formed ]‘HOR 1S
Month Year
Actual or Estimated Date of Incorporation or Organization: [0 ][3] [0][6] (3 Actual {(J Estmated HNAN%
Jurisdiction of Incorporation or Organization: (Enter two-tetter U.S. Postal Service abbreviation for State:

CN for Canada; FN far other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Whao 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(B).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nolice is deemed fited with the U.S. Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC al 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.

Whare To File: U.S. Securities and Exchange Commission, 450 Fifth Avenue, NW., Washingten, D.C. 20549.

Copies 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 Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
therelo, the information requested in Part 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 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 each 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 shafl
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 rasult in a loss of an available state examption unless such exemption is predicated on the
filing of a federal notice.

10f 6
Doc #:U51:5018267.1



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 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:  [J Promoter (O Beneficial Owner O Executive Officer O Director X General and/or
Managing Partner

Full Name {Last name first, if individual)
Perseus Partners VII GP, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code}
2099 Pennsylvania Avenue, N.W. Suite 900 Washington, D.C. 20006

Check Box{es) that Apply: ] Promoter O Beneficial Owner [ Executive Officer O3 Director & General andfor
Managing Partner

Full Name (Last name first, if individual)
Perseus Partners VIl GP, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
2099 Pennsylvania Avenue, N.W. Suite 900 Washington, D.C. 20006

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

Full Name (Last name first, if individual)
Pearl, Frank H.

Business or Residence Address {Number and Street, City, State, Zip Code) .
clo Perseus, L.L.C. 2099 Pennsylvania Avenue, N.W. Suite 900 Washington, D.C. 20006
| Check Box{es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer  [J Director O General and/or

Managing Pariner

Full Nams (Last name first, if individual)

Socha, Kenneth M.

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

c/o Perseus, L.L.C. 2099 Pennsylvania Avenue, N.W. Suite 900 Washington, D.C. 20006

Check Box(es) that Apply: Promoter [0 Beneficial Owner O Executive Officer [ Director 3 General and/or
Managing Panner

Full Name (Last name first, if individual)

Newton lll, Ray E.

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

cl/o Parseus, L.L.C. 2099 Pennsylvania Avenue, N.W. Suite 900 Washington, D.C. 20006

Check Box(es) that Apply: ] Promoter ) Beneficial Qwner [0 Executive Officer (I Director 0 General andfor

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:  [J Promoter (O Beneficial Owner 3 Executive Officer  [] Diractor O General and/or
. Managing Partner

Full Name (Last namae first, if individual)

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

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

* Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ..., O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? $10,000,000'
. Yas No
Does the offering permit joint ownership of @ SINGIE UNILT ... e s = a
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.
If 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 forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
North Bridge Capital, LLC
Business or Residence Address {Number and Street, City, State, Zip Code)
45 School Street, Boston, MA 02108
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States) ... 0 All States
-----E
L | O] [a] K& (] [&A] MmE] (o] [ma () [N [(mMs]  [Mo]
mMr] [NE] [Nv] [ [N [wm]  [NY] (NGl [mB]  [onv] [OK] [OR] [PA]
[(rR] [s¢] f[so] [N) (¢ [ur] (v (Al @ [WA] Wv] [wi] [Wy) [FR]
Full Name {Last name first, if individual) '
Morgan Stanley
Business or Residence Address (Number and Street, City, State, Zip Code
522 Fifth Avenue, 13th Floor, New York, NY 10017
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIALES) ..ot sas s essrmssss s rsrsssssesssssarasrrrassrensssrassnnsenenennee 24 All Stales
(el [OnN] [Oa] [xk§] (k] [ta] ([ME] [mD] [mA] [wm] [wmN] [mS] [MO]
MT] [NE] (W]  [nA} [N] (W] [Nv]  [NC]  [nB]  [on]  [ok]  [OR]  [PA]
Full Name (Last name first, if individual)
Diamond Edge Capital Partners, LLC
Business or Residence Address {(Number and Street, City, State, Zip Code)
712 Fifth Avenue, 17th Floor, New York, NY 10019
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or chack iNdIVIUAI SLALES) ..c.iiicve i ree e crre e e s s s e s seesss s e nassresras e prss st ssss serassssespassmseentensaessseenes [ All States
(A [k [az] [aR] (€Al [co] [cr] (@] [ [FE] [ [ [o]
L] On] [A]  [ks] (kY] [wa] [ME] [mp] [mav] {(miv] [MN] (Ms] [mO]
] N8 ] [ [N [ [wv] ] [ [od] [0k [0R] [FA]
1 Generat Partner has the right to waive the minimum commitment.
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B. INFORMATION ABOUT OFFERING

Full Name (Last name first, if individual)

Firefly Capital, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code}
133 Federal Street, Boston, MA 02110

Name of Associated Broker or Dealer

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

(Check “All States™ or Chack INBIVIBUAE STALES) .......ocoviveeeeveiseeeeereereessereessesssssessstreesssssrsonesssssessessssssnsssssssnsserseoneene 13 Al StAtES
crv] [BEX ol
[N} [xs] MDY [MAY] [M]}  [MN]
[NE] [NV [m]
RIV
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. 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 offering, check
this box [J 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
§ N/A NIA
$__ . N/A NIA
O Common 3 Preferred
Convertible Securities (including warrants) .... $ N/A $ N/A
Partnership T $750.000,000 $485.02
Other (Specify $ N/A $ N/A
L 17 USSR $750,000,000 $485,022 900
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCrEdItaT INVESIOTS ......coeeeirtcrceee e et reme e et est e et e na et eeete et aeaee st e eaesbeasanasssanasassenanssessmeansasensresns 36 $48 00
NON-ACCTEIEt INVESIORS ..o e e cer et iere e et e e ee st e seesac e ssasssenasersananssesanesseermransesamsennns NIA N/A
Total (for filings under Rulg 504 0nlY).......cccveriiecriirviirsie s e res e sss s ssssnns N/A N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3.  [f this filing is for an offering under Rute 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 securities by type listed in Part C —Question 1.
Type of Dollar Amount
Type of Offering Security Sold
T T OO U O POPOPPRPRRION N/A $ N/A
REGUIBHION A ... irerirraerirerr e st eres e e s st ses e nssess st et bebensssateras st sensntenessessrrasersbranarerssrasens N/A $ N/A
RUIE S04 ...ttt et ete sttt am e e e seesses s e eaeeseseemsenseemeebdrade b S e debe et eheease b N/A $ NfA
TOtAL et e e e e e R et st en N/A $ N/A
4. a. Fumish a statement of ali expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. |f the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimale.
Transfer Age;nt's FBES.....cceictrceritic et srraraer e estesasne s esesesse e st saesrre s e sheR e Re e e ek e e sRekanen e et sreseReraerEererent [ 5 o
PANUNG and ENGIAVING COSIS..1rruiriirireesieiestersses e eessss s ess s et et et et sesbeben st b bensbresensssnenssesnsterssrastssens | $ 50.000
LEGAI FEES....ccvecrreireercerreseesseesnastssesssrses st e ssbeteaeaes st sbessrabessetssetseat s obenebasessed bhabeea b e b ae b baaRra st eat et oretebanesaaterten X $__ 750,000
ACCOUNENG FBES .....ieeerieieireceteteeececteieae s esnsrsreses s astresee b saeaeseboserssos senmassseon s beneeatesmasensemnanssseasesraennsssmsntabases a 5 0
ENGINEEMANG FEES....vvveuiitetmseereesrerieeessareeeetessessessssseessesaessssntssssansstssseassssssessseassesssessessasnsssasnssonnesssssssssnsen a L] 0
Sales Commissions (specify finders’ fees separately) ... ..o e e & $__7.000,000
Other Expenses (identify) Consulting Fees, Travel ... ... e et e e e e = $_ 2,000,000
TORAL ..o et et e s e re e oA e eay R e e ehe e E S e ab e r nrsassins 4] $__9.800,000
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b. Enter the difference between the aggreqgate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C - Question 4.a. This differenceis the "adjusted gross
PrOCERUS 10 HhE ISSUBE." ..o vivveeeeeeeeieeaeeteeiesiecereaeeuceteseessen s termen st semtene e eete e e e s b s s b aibebasshsr e bna b s . {J $740,200.000

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, & Paymenlts to
Affiliates Others
SAIAMBS AN FEES ...e.vviesvece ettt sis e sss et sa st ass s sms bbb amsst s eras nsenassernssarasesesnrensseenss ) P N/A s N/A
PUIChESE OF FE2I ESLALE........ceivieeeeireieieee e cescacseae e e se st eessseesseteeseas s sneasstonessesessmtsssssssosnansntones L) B NIA Os N/A
Purchase, rental or leasing and installation of machinery
BN SQUIDIMIEN 1. evsvivertserassirereesesaessssesssesrassesenssnssoasssesasssessnensesss sesasassssessssssabasesseessssssresssssnsssesnns Os N/A 0s N/A
Construction or leasing of plant buildings and faciliies.............coccc..ocoeeeeeceiisnsseeescenssnsssesernneens. (8, N/A Os NfA
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
ISSUBT PUTSUANE £0 8 IMBIGEIY ......eoeeceveieemeeeeresoessaesissesessesssssssbebss bbbt b s e s st s sbas sasabensaseb s bsabenasansrenes Os N/A Os N/A
Repayment 0f iNAEBIBUNESS ........veviveericeeeeenieetee bt ees s teae e ssses s anse s eesssesensbesnsssensssnsnseniesnse L) N/A as NIA
WOTKING CAPIAL ......vevievacrcees e eeest et ssss s s senssesssessssssstessanssesesssnmssenenssssensssseseseseonners |1 $____INIA 0% NA
QOther {specify): Investments in securilies
........... O%__NA ) $740,200,000
COIUIMN TOAIS ..ottt ess st sa s sbm e sb b sb s e sa s st st bests bt vassss st smnsatssnasasssssssmsenssnsrrrnenees L] B N/A ) $740,200,000
Total Payments Listed {column totals added)..........ccoieiiiiieiiinmicicciine s e ras s scas s srse s nssne e e GJ $740,200,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. |f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish 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) Signature Date
Perseus Partners VII, L.P. % / July % , 2007

Name of Signer {Print or Type) Title of Signer (Pn'n't or Type)
By: Perseus Partners VIl GP, L.P.
its General Partner CFO, Secretary and Treasurer
By: Perssus Partners VII GP, L.L.C. )

its General Partner

By: Rona Kennedy
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