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UNITED STATES OMB APPROVAL

TIES AND EXCHANGE COMMISSION OMB Number, 3235-0676
Washington, D.C. 20549 Expires: April 30. 2008

Fstimated average burden
FORM D

hours per response ., 1600
3076 CE OF SALE OF SECURLPIES SEC USE ONLY

Prefix Seriul

rURSUANT TO REGULATION D, 7EB

-/
SECTION 4(6), AND/OR \%& 2007 ) ||

UNIFORM LIMITED OFFERING EXEMEJION /M’ R

\A\186

Name of Offcring (O check if this is an amendment and name has changed. and'indicatc change.)
Limited Partnership Interests

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 ¥ Rule 506 O Section 4(6) [ ULOE

Type of Filing: [] New Filing M Amendment DDAArA -~
A. BASIC IDENTIFICATION DATA VITVOLEOOR])
1. Enter the information requested about the issuer [
Name of Issuer {CJCheck if this is an amendment and name has changed, and indicate change.) rel 270 2007
Ivy Seedling Fund, L.P. TV 5 on f
Address ol Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number (inp'iﬁ'" 'd?‘i?)
One Jericho Plaza, Jericho, NY 11753 (516) 228-6500
Address of Principal Business Operations (Number and Street. City. State. Zip Codve) Telephone Number (Including Area Code)

(if different from Exccutive Offices)

Briet Description of Business Limited Partnership is an investment limited partnership.

Type of Business Organization

O corporation [} limited partnership, already (ormed 0 other (please specify):
O business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ 1 I 2 ] | 9 | 4 ' M Acwal O [Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service
abbreviation lor State; CN for Canada: FN for other foreign jurisdiction) E[Il
GENERAL INSTRUCTIONS
Federal:

Who Anst Fite: All issuers making an effering of securitics in reliance on an exemption under Regulation 1> or Section 4(6). 17 CFR 230.301
seq. or 15 ULS.CL77d(6).

When To Fife: A notice must be filed no tater than 15 days afier the first sale of seeuritics in the offering. A notice is deemed filed with the UL,
Securities and Exchange Commission (S813C) on the earlier of the date it is received by the SEC at the address given below or. il received at that
address after the date on which it is due. on the date it was mailed by United States registered or certilied mail to that address.

Where To Fife: 1).8. Sceuritics and Iixchange Commission, 450 Fifth Street. N.W.. Washington, 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 nol manually
signed must be photocopics of the manually signed copy or bear 1vped or printed signatures,

Infarmation Reguived: A new (iling must contain all information requested. Amendments 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 infermation previously supplied in Parts A and B, Part E
and the Appendix need not be iiled with the SEC.

Filing Fee: There s no tederal filing fee.

State:

This notice shal) be used 1o indicate reliance on the Uniform Limited OfTering Exemption (ULOL) for sales of sceurities 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 1o be. or have been made. 1f a state requires the pavment ol a fee as a precondition 1o 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 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 result in 2 Joss of an available state exemption untess such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form
are not reguired to respond unless the form displays a currently valid OMB controf 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 vears:
»  Iach beneficial owner having the power to vole or dispose, or direet the vote or disposition of. 10% or more of a class of equity sceurities
of the issuer:
«  Each exceutive officer and dircctor of corporate issuers and ot corporate general and managing pariners ol partnership issuers: and

»  lach general and managing partner of partnership issuers,

Cheek Box(es) that Apply: T Promoter O Beneficial Owner O Executive Officer O Director [ General andfor Managing Pariner

FFull Name (Last Name first, it individuab)

The Seedling Fund Management, LLC

Business or Residence Address  (Number and Street. City. State. Zip Code)
Onc Jericho Plaza, Jericho, NY 11753

Check Box(es) that Apply: O Prometer O Beneficial Owner O Executive Officer O Director O General and/or Managing Partner

*Manager of the General Partner

Full Name {Last name {irst, if individual)

Ivy Asset Management Corp.

Business or Residence Address  (Wumber and Street, City, State. Zip Code)
One Jericho Plaza, Jericho, NY 11753

Cheek Box(es) that Apply: O Promoter *& Beneficial Qwner O Excewtive Officer O Director O General andfor Managing Pariner

*of the Manager ol the General Partner

IFull Name {Last Name (irst, if individual)

The Bank of New York Company, Inc.

Business or Residence Address  (Number and Street. City. State. Zip Code)
One Wall Street, New York, NY 10286

Check Box{es) that Apply: O Promoter O Benelicial Owner *& Executive Officer O Divector [ General and/or Managing Partner

*of the Manager of the General Partner

Full Name (Last Name first, it individual)

Simon, Lawrence

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
One Jericho Plaza, Jericho, NY 11753

Check Box(es) that Apply: U Promoter O Beneficial Owner *[4 Execative Officer [ Director £3 General and/or Managing Partner

*of the Manager of the General Partner

FFutl Name (Last Name first. if'individual)
Wohl, Howard

Business or Residence Address (Number and Street. Citv, State, Zip Code)
One Jericho Plaza, Jericho, NY 11753

Check Box(es) that Apply: O Promoter O Bencficial Owner *[F Executive Officer O Director O General andfor Managing Partner

*of the Manager of the General Partner

IF'ull Name (Last Name [irst, it individual)

Davies, Stuart

Business or Residence Address  (Number and Street, City, State, Zip Code)
One Jericho Plaza, Jericho, NY 11753
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Check Box(es) that Apply: O Promoter O Beneficial Owner *M Exceutive Officer *BI Director - T General and/or Managing Partner

Of the Munager of the General Partner

Fult Name (Last Name Orst. il individual)

Simon, Scan

Business or Residence Address  (Number and Street, City, State. Zip Code)
One Jericho Plaza, Jericho, NY 11753

Check Box(es) that Apply: O Promoter O Beneficial Owner *& Executive Officer *B Director 0 General and/or Managing Partner
*(Of the Manager of the General Partner

Full Name (Last name first, if individual)

Singer, Michael

Business or Residence Address  (Number and Street, City, State, Zip Code)
Oune Jericho Plaza, Jericho, NY 11753

Check Box{es) that Apply: O Promoter O Beneticial Owner O Execuiive Officer *4] Director O General and/or Managing Partner

*of the Manager of the General Partner

17ull Name (Last Name first. if individuat)

Pisarkicwicy, Steven

Business or Residence Address (Number and Street. Cuty. State. Zip Code)
One Wall Strect, New York, NY 10286

Check Box(es) that Apply: O Premoter O Beneficial Owner O Executive Officer *[4 Director O General and/or Managing Partner

*of the Manager of the General Partner

FFull Name (Last Name first, it individual)

Bannon, Kevin

Business or Residence Address  (Number and Street, City, State. Zip Code)
One Wall Street, New York, NY 10286

Cheek Box(es) that Apply: O Proemoter O Beneficial Owner *B Exceutive Oflicer [0 Director £3 General and/or Managing Parer

*of the Manager of the General Pariner

Full Name (Last Name {irst. if individual)

Schbetic, Paul

Business or Residence Address {(Number and Street. City, State. Zip Codce)
One Jericho Plaza, Jericho, NY 11753

(usc blank shceet, 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

1. Enter the aggregate offering price of securities included in this offering and the 1otal amount already
sold, Enter "0" if answer is "none” or "zero".  1f the transaction is an exchange ofiering. check this
box O and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amaount Already
Type of Sceurity Offering Price Sold
DLttt et et e e e b ae s Ra e s shea s ee e e et e e mae et e e $ S
TN ettt ettt ettt et r et e b e s et ettt bt et s et et e e st ene e s s S
[J Common O Preferred
Convertible Securities (ineluding WarTanEs) ... e A M)
,,,,, Partnership INICICSIS oottt $_750,000.000.00 $_294.405,427.00
Other (Specity D et e e n e $ S
] e ottt e et e s e et e e g en e e $__750,000,000.00 $_294.465,427.00
Answer also in Appendix. Column 3. i filing under ULOE.

2. kEnter the number of acceredited snd non-accredited investors who have purchased sceuritics in this
otfering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate
e number of persons who have purchased seeurities and the aggregate dollar amount of their
purchases on the total lines. Enter "0 af answer is "none” or “zero.”

Aggrepate Dolfar

™ ) » .
Number of Amount ot

Investors

Purchases
PN U YT E U 1] OSSO U e -276- S 287.040,117.04
NOTM-ACCIEdIEd TRVESTOTS L e et b e -1l S__ 7.425310.00
Total (or tilings under Rule 304 onlv) o PRSP s

Answer also in Appendis. Column 4.1 fiking under ULOE

3. Whis Oling is tor an otfering under Rule 304 or 305, enter the information requested for all sceuritics
sold by the issuee. to date. in otferings of the types indicated. in the twelve (12) months prior 1o the NOT APPLICABLE
first sale of securities in this offering. Classify securitics by type listed in Part C -~ Question |.

Type of Security Dollar Amoum

Type of Offering Sold
RUIE 53 i ittt ettt ettt eSS )
RCZUIBLION A L e e et et eee s et es e s et e et S
RUIE S0 bttt etk ettt ettt ettt s
Total )
4. a. Furnish a statement ol all expenses in conneetion with the issuance and distribution of the
sceurities in this offering. Exclude amounts relating solely (o organization expenses of (he issuer.
The information may be given as subject to future contingencies. I the amount of an expenditure is
not Known. furnish an estimate and cheek the box 1o the left of the estimate.
Transfer Apent™s Fees e OO DU SRR O PO DU TSOOUURRO 0 )
Printing and ERgraving COSES. ..o et e s # s 3,00.00
LCBAE FOCS ittt e 3! 5 25,000.00
AACCOUNLIE PR 1ttt ettt £ttt m et e ettt et ar et s 0 $
EngIneering Fees. o e 0 §
Sales commission (specify finders” fees separately) 0 b
Other Expenses (identify: filing fees) 7] g 4,000.00
%}

Tosal e L L e b 32.000.00
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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 |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted

gross proceeds to the issuer.™............oe

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach of the purposes shown. [f 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

procceds to the issuer set forth in response to Part C — Question 4.b above.

Sa1aries A FEES ..o e e
Purchase of real EState ......c.ccoiociinrncii i e e
Purchase, rental or leasing and installation of machinery and equipment.....c..ooooevcineen.
Construction or leasing of plant buildings and facilities........ocviiicniii

Acquisition of other business (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of

another iSSUCT PUrSUANT 10 & TNETEET) . vvvr v irer e enrer e e ettt eree st e sre et saeneeseens

Repayment of indebtedness ..o

Working capital ... e

oMM TS oot e et a e s b e e s b b e e e ekt aaeatbase s bbt st ekt an s et ebeteennneeensrens

Total Payments Listed (column totals added).. ... i e

$

-3 749,968.000.00

Payments to
Officers, Directors
& Affiliates

s

7

Payments to
Others
O s
a s
O 3
o s
a s
a s

& S_749.968,000.00
o s
& $_749.968,000.00

49,968,000.00

D. FEDERAL SIGNATURE

The issucr 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 constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature
Ivy Seedling Fund, L.P. z[ (/{/(_ (“Q

Date

January 22, 2007

Name of Signer (Print or Type)
Kenneth R. Marlin

Title of Stgner (Print or Type)

Director, Legal and Compliance of Ivy Asset Management Corp.,
Manager of The Seedling Fund Management, LLC, General Partner

ATTENTION

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

Gof9
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E. STATE SIGNATURE

*Items 1, 2, 3 and 4 above have been deleted pursuant to the National Securities Market Improvement Act of 1996.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

lssuer {Print or Type) Signature Date
Ivy Seedling Fund, L.P. [( M. January 22, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Kenneth R. Marlin Director, Legal and Compliance of Ivy Asset Management Corp.,
Manager of The Seedling Fund Management, LLC, General Partner

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photecopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

| 2 3 4 5
Disqualification
under State
Intend to sell to Type of security ULOE {if ves,
non-accredited and aggregate attach
investors in offering price Type of investor and explanation of
State offered in state amount purchased in State waiver granted)
(Part B-1tem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Limited Number of Nuﬁhcr of
State Yes No Amited. Accredited Amount sNon- Amount Yes No
Partnership accredited
] Investors o
Interests Investors
AL
AK
AZ
AR
CA X 750,000,000.00 19 28,805,684.00 3 2,508,587.00
CO X 750,000,000.00 4 8,059,005.00
CcT X 750,000,000.00 16 25,750,150.00 1 499,699.00
DE
nC X 750,000,000.00 1 1,000,000.00
F1. X 750,000,000.00 24 16,196,172.00
GA X 750,000,000.00 5 3,250,596.00
HI X 750,000,000.00 1 250,000.00
ID
IL. x 750,000,000.00 38 31,875,533.00
IN X 750,000,000.00 2 1,000,000.00
1A X 750,000,000.00 2 875,000.00
KS
KY
LA X 750,000,000.00 1 800,833.00
ME
MD X 750,000,000.00 2 500,000.00
MA X 750,000,000.00 4 3,800,111.00 1 2,500,000.00
M1 X 750,000,000.00 1 300,000.00
MN X 750,000,000.00 1 1,000,000.00
MS
MO
MT
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APPENDIX
1 2 3 5
Intend to sell to Type of security Type of investor and Disqualification
non-aceredited and aggregate amount purchased in State under State
investors in offering price {Part C-Item 2) ULOE (if yes,
State offered in state attach
(Part B-ltem 1) (Part C-Item 1} explanation of
witiver granted)
(Part E-ltem 1)
. Number of Nu",‘b" of
. . Limited , Non- , \
State Yes No , Accredited Amount } Amount Yes No
Partnership L accredited
Investors
Intercsts Investors
NE
NV X 750,000,600.00 1 1,000,000.00
NH X 750,000,000.00 1 500,000.00
NJ X 750,000,000,00 12 8,606,491.00 1 250,0600.00
NM X 750,000,000.00 1 250,192.00
NY X 756,000,000.00 105 97,398,726.00 4 1,667,024.00
NC X 750,000,000,00 2 4,500,340.00
ND
OH X 750,000,000.00 7 9,199,716.00
OK
OR
PA X 750,000,000.00 4 14,223,591.00
Rl
SC X 750,000,000.00 2 1,520,587.00
Sh
TN X 750,000,000.00 3 2,590,069.00
TX X 750,000,000.00 5 3,963,754.00
urT
vT
VA X 750,000,000.00 2 7,500,000.00
WA X 750,000,000.00 3 1,653,.379.00
| AYAY
| Wi X | 750.000,000.00 1 650,000.00
WY X 750,000,000.08 3 1,203,186.00
PR
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