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STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193:

Section 17(a) of the Public

Utility Holding Company Act of 1935 or Section 3pP¢f the

Investment Company Act of 19:

1. Name and Address of Reporting Person [2. Issuer Namand Ticker or Trading Symbol5. Relationship of Reporting Person(s) to Is
(Check all applicable)
Soghikian Shahan D PortalPlayer, Inc.[ PLAY ]
(Last) (First) (Middle) 3. Date of Earliest Transaction | X __ Director —10% Owner
(MM/DD/YYYY) Officer (give title below Other (specify
below)
C/O J.P. MORGAN PARTNERS, 212719006
LLC,50 CALIFORNIA STREET
(Street) 4. If Amendment, Date Original Filed 6. Individual or Joint/Group Filingcheck
(MM/DD/YYYY) lApplicable Line)
SAN FRANCISCO, CA 94111 , ,
. ) | X _ Form filed by One Reporting Person
(City) (State) (Zip) Form filed by More than One Reporting Per
Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of Security 2. Trans. |2A. 3. Trans. |4. Securities 5. Amount of Securities Beneficially Owng8l. 7. Nature
(Instr. 3) Date Deemed |Code Acquired (A) or Following Reported Transaction(s) Ownershig of Indirect
Execution|(Instr. 8) [Disposed of (D) (Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) | Ownershig
any (A) or Indirect|(Instr. 4)
or (1) (Instr.
Code |V |[Amount|(D)| Price 4)
See
102429
Common Stock 2/2712006 s D |$25.94 756146 I Footnote
@
See
Common Stock 212712006 s 21340 | D |$25.95 734806 | Footnote
(€
See
Common Stock 212712006 s g536 | D [$25.96 726270 | Footnote
(€
See
Common Stock 2/2712006 S 4268 | D [$25.97 722002 I Footnote
@
See
Common Stock 212712006 s 6286 | D |$26.00 653716 | Footnote
(€
See
Common Stock 212712006 s g536 | D [$26.10 645180 | Footnote
(€
See
Common Stock 2/21/2006 S 8536 | D |$26.14 636644 [ Footnote
@
See
Common Stock 2/2712006 s 0077 | D [$25.94 67522 I Footnote
@
See
Common Stock 212112006 s 1891 | D [$25.95 65631 | |Footnote
@
See
Common Stock 2/2712006 s 756 | D [$25.96 64875 I Footnote
@
See




Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. [2A. 3. Trans. |4. Securities 5. Amount of Securities Beneficially Owng8l. 7. Nature
(Instr. 3) Date Deemed |Code Acquired (A) or Following Reported Transaction(s) Ownershig of Indirect
Execution|(Instr. 8) [Disposed of (D) (Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) | Ownershig
any (A or Indirect|(Instr. 4)
or (1) (Instr.
Code |V |[Amount|(D)| Price 4)
Footnote
Common Stock 212712006 S 378 D [$25.97 64497 | @
See
Common Stock 22712006 s 6050 | D |$26.09 58447 I Footnote
2
See
Common Stock 22712006 s 756 | D |$26.10 57601 | Footnote
@)
See
Common Stock 22712006 s 756 | D [$26.14 56935 I Footnote
2
See
Common Stock 212112006 S 1237 | D [$25.94 9205 I Footnote
(©)
See
Common Stock 2/27/2006 S 258 D |$25.95 8947 | Footnote
3
See
Common Stock 212712006 S 103 | D |$25.96 8844 I Footnote
3
See
Common Stock 22712006 s 50 | D [$25.97 8792 I Footnote
(©)
See
Common Stock 22712006 s g5 | D |$26.00 7967 | Footnote
3
See
Common Stock 212712006 S 103 | D |$26.10 7864 I Footnote
3
See
Common Stock 22712006 s 103 | D [$26.14 7761 I Footnote
(©)
See
Common Stock 22712006 s 4606 | D [$25.94 34272 | Footnote
4
See
Common Stock 212712006 S 960 | D [$25.95 33312 I Footnote
4
See
Common Stock 22712006 s 334 | D [$25.96 32928 I Footnote
4
See
Common Stock 22712006 s 192 | D |$25.97 32736 [ Footnote
4
See
Common Stock 2/2112006 S 3071 D |$26.09 20665 | Footnote
4
See
Common Stock 2/27/2006 S 384 D |$26.10 20281 | Footnote
4
See
Common Stock 22712006 s 384 | D [$26.14 28897 [ Footnote
4
See
Common Stock 22712006 s 513 | D |$25.04 3820 | Footnote
(5)
Common Stock 212712006 s 107 | D |$25.95 3713 | See
Footnote




Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. |2A. 3. Trans. |4. Securities 5. Amount of Securities Beneficially Owng8l. 7. Nature
(Instr. 3) Date Deemed |Code Acquired (A) or Following Reported Transaction(s) Ownershig of Indirect
Execution|(Instr. 8) [Disposed of (D) (Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) | Ownershig
any ) or Indirect|(Instr. 4)
or (1) (Instr.
Code |V |[Amount|(D)| Price 4)
©)

Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivate (2. 3. 3A. 4. 5. Number of [6. Date Exercisable [7. Title and Amount of 8. Price of9. Number |10. 11. Nature|
Security Conversiorf Trans|Deemed |Trans. [Derivative and Expiration Date |Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or ExercisqDate [ExecutionCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. 8)[Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any Disposed of (D Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
(Instr. 3, 4 and Following |or Indirect
5) Reported |(I) (Instr.
Date Expiration| Title Amount or Number of Trar:satctlcin 4)
Code|V| (A) (D) |Exercisabld Date Shares (s) (Instr.
Explanation of Responses:
(1) Please see note 1 of Exhibit 9!
(2) Please see note 2 of Exhibit 9!
(3) Please see note 3 of Exhibit 9!
(4) Please see note 4 of Exhibit 9!
(5) Please see note 5 of Exhibit 9!
Reporting Owners Signatures
. Relationship:
Reporting Owner Name / Address - - /s/ Shahan D.

P 9 Directof10% OwneOfficerOthe Soghikian 3/1/2006
Soghikian Shahan D _—
C/O J.P. MORGAN PARTNERS, LLC ™ Signature of Reporting Date

X Person
50 CALIFORNIA STREET
SAN FRANCISCO, CA 94111

Reminder: Report on a separate line for each ofasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting g, see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factsstitute Federal Criminal Violation§ee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of informrmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



Exhibit 99.1

1. The amount shown represents the beneficial ashieof the Issuer’s equity securities by J.P. Mor&artners (BHCA), L.P. (“JPM BHCA"), a portionwhich may be
deemed attributable to the Reporting Person bedhesReporting Person is a Managing Director of BRB&pital Corp., the general partner of JPMP Mdsteid Manager
(“MF Manager”), the general partner of JPM BHCA €Tactual pro rata portion of such beneficial owhigrshat may be deemed attributable to the ReppRierson is not
readily determinable because it is subject to s#wariables, including the internal rate of retamd vesting within JPM BHCA and MF Manager. Th@&#ng Person
disclaims ownership of the securities except toetktent of his pecuniary interest therein, if aflye amount shown includes 1,375 shares of reargtteck awarded to the
reporting person under the 2004 Stock Incentiva Bfethe Issuer. The restricted stock vests andrbes exercisable on June 10, 2006; provided howthatreach
restricted share shall become fully vested immedligirior to the next regular annual meeting of @@npany stockholders following the date of thengia the event such
meeting occurs prior to June 10, 2006.

2. The amount shown represents the beneficial ashieof the Issuer’s equity securities by J.P. Mor@artners Global Investors, L.P., a portion oicivimay be deemed
attributable to the Reporting Person because tip@fReg Person is a Managing Director of JPMP Ga@orp., the general partner of JPMP Global Inwest_.P., which
is the general partner of J.P. Morgan Partners &@lmlvestors, L.P. The actual pro rata portionwaftsbeneficial ownership that may be deemed attlida to the Reportir
Person is not readily determinable because ithfestito several variables, including the intenzéé of return and vesting within JPMP Global Inees, L.P. and J.P.
Morgan Partners Global Investors, L.P. The Repgtiierson disclaims beneficial ownership in the s8es to the extent it exceeds his pecuniary ggetherein, if any.

3. The amount shown represents the beneficial ashifenf the Issuer’s equity securities by J.P. Mor&artners Global Investors A, L.P., a portiowhich may be deemed
attributable to the Reporting Person because tip@fRag Person is a Managing Director of JPMP Gaiiorp., the general partner of JPMP Global InvesstL.P., which
is the general partner of J.P. Morgan Partners &lolvestors A, L.P. The actual pro rata portiosath beneficial ownership that may be deemedattble to the
Reporting Person is not readily determinable beeitlis subject to several variables, includingititernal rate of return and vesting within JPMPI@l Investors, L.P. ar
J.P. Morgan Partners Global Investors A, L.P. Thpdrting Person disclaims beneficial ownershifhingecurities to the extent it exceeds his pecyimiderest therein, if
any.

4.  The amount shown represents the beneficial ashifepf the Issuer’s equity securities by J.P. Mor&artners Global Investors (Cayman), L.P. (“Caytha portion of
which may be deemed attributable to the Reporteigéh because the Reporting Person is a Managhegtbi of JPMP Capital Corp., the general partidiPdiP Global
Investors, L.P. which is the general partner ofi@ay. The actual pro rata portion of such benefmahership that may be deemed attributable to #y@oRing Person is
not readily determinable because it is subjecet@ml variables, including the internal rate dfire and vesting within JPMP Global Investors, laRd Cayman. The
Reporting Person disclaims beneficial ownershifhénsecurities to the extent it exceeds his pecyiniderest therein, if any.

5. The amount shown represents the beneficial eshifeof the Issuer’s equity securities by J.P. Mor@artners Global Investors (Cayman) I, L.P. ¢@an 11"), a portion
of which may be deemed attributable to the Repgifiarson because the Reporting Person is a ManBgiector of JPMP Capital Corp., the general parofelPMP
Global Investors, L.P. which is the general partsfea€ayman Il. The actual pro rata portion of sbelneficial ownership that may be deemed attribetabthe Reporting
Person is not readily determinable because ithgestito several variables, including the intemaaé of return and vesting within JPMP Global Irnees, L.P. and Cayman
Il. The Reporting Person disclaims beneficial oveh@y in the securities to the extent it exceedpb@uniary interest therein, if any.

6. The amount shown represents the beneficial ashifeof the Issuer’s equity securities by J.P. Maor@artners Global Investors (Selldown), L.P. ({tBen”), a portion of
which may be deemed attributable to the Reportieigdh because the Reporting Person is a ManagnegtDi of JPMP Capital Corp., the general partfigPdMP Global
Investors, L.P., the general partner of Selldowme &ctual pro rata portion of such beneficial owhagr that may be deemed attributable to the RegpREerson is not
readily determinable because it is subject to s#wariables, including the internal rate of retamd vesting within Selldown, and JPMP Global Inees L.P. The
Reporting Person disclaims beneficial ownershifhensecurities to the extent it exceeds his pecyimigerest therein, if any.

7. The option vests and becomes exercisable on Jur906; provided, however, that the option shadit\ed become exercisable in full immediately ptiothe next regulz
annual meeting of the Company’s shareholders fatigwhe date of grant in the event such meetingiprior to June 10, 2006. The reporting persabligated to
transfer any shares issued under the stock optidRM BHCA, at the request of JPM BHCA.




