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o UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION ome Nymber‘.
| Washington, D.C. 20549 Expires:
| Estimated average burden
' FORM D hQUIS per FeSPONSEe........o.ovvvecrennse
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR I
UNIFORM LIMITED OFFERING EXEMPTION DI”E RECE'VEID
Name of Offering (D‘checlylf {hfs is an amendment and name has changed, and indicate change.)
| Filing Under {Check box(es] that apply): Rule 504 [ Rule 505 [] Rule 506 [ Section 4(6) [JULOE

| Type of Filing: KINew Filing [J Amendment

] A. BASIC IDENTIFICATION DATA 1
1. Enter the information reguested about the issuer

Name of Issuer {[J check if this is an amendment and name has changed, and indicate change.)
ESP Holdings Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
140 Broadway, 21 Floor (212) 485-5150

New York, NY 10005 )

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 Business

OCESSED JERAREUATT

\\ JUN D8 2007 07086718

Type of Busines:s Organization MS
& corporation [ lirnited partnersh:p alr % cc? Oother (please specify):
[ business trust [ limited partnership, to be ormed
Month Year

Actual or Estimated Date of Incorporation or Qrganization: o |2 |7 X Actual [0 Estimated
Jurisdiction of inzorporation or Crganization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) D|E
GENERAL INSTRUCTIONS
Federal:
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(B).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed fited with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at thal 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. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Requireq’ Five (8) 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 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
thereto, the infonmation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Fart E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

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 such exemption is
predicated on the filing of a federal notice.

Persens who 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 teneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of eguity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partniers of partnership issuers; and
. Each general and managing partner of partnership issuers,

Check Box{es) that Apply: ﬁ Promoter E Beneficial Qwner E Executive Officer ﬁ Director E General andfor
Managing Partner

Full Name {Last namae first, if individual)
Credit-Suisse NEXT Il Investors, L.P.

Business or Regidence Address (Number and Street, City, State, Zip Code}
Eleven Madison Avenue, 18" Floor, New York, NY 10010

Check Box(es} that Apply: ﬁ Promoter E Beneficial Owner E Executive Cficer EI Director [ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Bear Rex, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
383 Madison Avenue, New York, NY 10173

Check Box(es) that Apply: E Promoter @ Beneficial Owner E Executive Cfficer E Director ﬁ General and/for
Managing Partner

Full Name (Last name first, if individuai)
Susquehanna Growth Equity, LLLP

Business or Residence Address (Number and Street, City, State, Zip Code}
401 City Avenue, Bala Cynwyd, PA 19004-1188

Check Box(es) that Apply: [J Promoter ﬁ Beneficial Owner ﬁ Executive Officer E Director ﬁ General and/or
Managing Partner

Full Name {Last name first, if individual)
Amir Goldman

Business or Residence Address (Number and Street, Clty, State, Zip Code)
401 City Avenue, Bala Cynwyd, PA 19004-1188

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner ﬁ Executive Cfficer E Director ﬁ General and/or
Managing Partner

Full Name {Last name first, if individual)
Alan Freudenstein

Business or Residence Address (Number and Street, City, State, Zip Code)
Eleven Madison Avenue, 16" Floor, New York, NY 10010

Check Box{es) that Apply: E Promoter ﬁBeneﬁcial Cwner ﬁ Executive Crfficer ﬁ Director E General and/or
Managing Partner

Full Name {Last name first, if individual)
Mike Cashel

Business or Residence Address (Number and Street, City, State, Zip Code)
383 Madison Avenue, New York, NY 10179

Check Box{es) that Apply: E Promoter ﬁ Beneficial Owner E Executive Cfficer E] Director ﬁ General and/or
Managing Partner

Full Name {Last name first, if individual)
Frank Mangiafico

Business or Residence Address (Mumber and Street, City, State, Zip Code)
140 Broadway, 21st Floor, New York, NY 10005

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 owner having the power to vole 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 directer of corporate issuers and of corporate general and rnanaging partners of partnership issuers; and
. Each general and managing parnner of partnership issuers.

Check Box(es) that Apply: E Promoter [-ZIrBeneﬁcial Owner ﬁ Executive Cfficer ﬁ Director 5 General and/or

‘ Managing Partner
| Fult Name (Last name first, if individual) '
|

Suzanne Mannell

Business or Residence Address (Number and Street, City, State, Zip Code)
140 Broadway, 21st Floor, New York, NY 10005

Check Box(es) that Apply: E] Promoter E Beneficial Owner @ Executive Cfficer E Director E} General and/or
Managing Partner

Full Name {Last name first, if individual}
Robert Chender

Business or Residence Address (Number and Street, City, State, Zip Code}
140 Broadway, 21st Floor, New York, NY 10005
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........ccco e, O X
Answer also in Appendix, Celumn 2, if filing under ULOE.
2.  Whatis the minimum investment that will be accepted from any INAIMAUAIT ..o, 30
Yes No
Does the offering permit joint OWNEership 6f @ SINGIE UNIZ. ..o e rrensererses e resrereassesessseassmas s snssssssescesns seersarenesssns O X
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
ar 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/for 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 informatien for that broker or dealer only.
Full Name {Last name first, if 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 £1ates” or Check INIVIAUR] SIAIES) ...ivvviiii s e esssse s srreresr e s sr s rea e rabesrasrsressbsrmssb st easssbeasasbanesemnsansn 1 AN States
[AL] [AK] (AZ] [AR] [CA] {CO] [€T] (DE] {DC] {FL] [GA] H1) (D]
L (IN] [I1A) [KS] [KY] (LA) [ME] {MD] [MA) (M) (MN] [MS] (MO]
[MT] INE] [NV] [NH] NJ] [NM] (NY) {NC) [ND] fOH] {OK] [OR] (PA]
R) fC) [sD] [TN) frx] 1] VTl [VA] WA) wv] Wi W] {PR]
Full Name (Last name first, if 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 check INdIVIAUE] STAES) ....c.cc.coviiruiiieriers v e r et sr s e e ter e st reerssresesres et eassnssssmsseenasseenssenen [J Al States
(AL] [AK] IAZ] fAR] [CA) [CO] [€n {DE] [DC] fFL] [GA] (HI] o
(L) [IN] [A) [K3] IKY] {LA] {ME] (MD] IMA] [mi] {MN] [MS] (MQO]
MT] [NE] INV] [NH] (NJ) [NM) (NY] INC] [ND] [OH] {OK] [OR] {PA]
[R1] [SC] [SD) TN] (TX] (Ut v [VA] WA] Wv) wi fwy] [PR]
Full Name (Last name first, if 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 Check INAIVIAUAE STBIES} ...iiiiiriiieiecie ettt s ree e r e rae e aesa e saesenea s e errsrrevaerrsrsssaasessessenssennns [ Al States
[AL) (A (A AR [CAl [cO]  [€T [PE]  [DC) FLi  [GA) [HI (1D}
(L8] [IN] {1A] [KS) [KY] [LA) [ME] (MD] {MA] [Mi] [MN] [Ms] (MO]
MT] [NE] [NV] [NH] NJ] {NM] INY] [NC] [NDj [CH] [OK] IOR] [PA]
fR1} [SC) {sp] (TN} (7X] uT] (vT] VAl fwa] vl Wi 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

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is “nene” or “zero.” Mf the transaction is an exchange
offering, check this box i and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security

Equity (EXChaNged) ......ccoiiieiicricnvrrves s e s s s s
J Common Bd Preferred

Convertible Securities (including warrants)....

Parinership Interests.........cc......

Cther (Specify __Exchange ettt et e snr et ne e rnee s

TOMAl oo e

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,”

At INVESOTS .ot et re e e e e b ane b an e tbas

NOM-ACCredited INVESIOIS (oo et ees e e eres s b esse s e ea e saesaesaerrnraenre s eren

Total {for filings under Rule 504 only).............

Answer also in Appendix, Column 4, if filing under ULOE.

3. If 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 pricr to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.

Type of offering

Rule 505 .ottt e e e

REQUIAKON Ao et et ee e e s se e e rase s b et nesabenaeata
RUIE S8 ...ttt e e st st sre e ee st e v et ere e et et aan b g n e roenton

4. 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 expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate.

TraNSTEr AGENES FEES ..ottt rre s s st nme s v e ae sr e e bt s et e b be s e bensase e ranenetsraen
Printing and ENGraving COStS..... ...ttt raseaea et eas s rene st st bee e e s aen bt e ans e et aentebearaabensbessrnean
LAl F S et iiinir et et et ree st ree e s ee e seere b oabe b e Rt e re e ee e st enteaaseaseeas e sesaeResenton R ret et sresres neeeabenses

ACCOUNTING FBRS ...ttt ittt e e e be e bt se e e s e e s an s 8 ss ke e PRt S hs s 42 bt o4 eenbemsesrnssrssmeanbeanserns

Engineering Fees .............
Sales Commissions (specify finders’ fees separately).........ocoviiieeeeeene
Other Expenses {identify)

Aggregate
Cffering Price

30

Amount
Already Sold

$0

50

$ 22,500,000

50

50

$0

50

$0

$0

$0

$ 22,500,000

Number
Investors

Aggregate
Dollar Amount
of Purchases

$ 22,500,000

$

$

Type of
Security

Dollar Amount
Sold

3

$

Equity

$ 22,500,000

$ 22,500,000

L | OO OSSOSO PUUUR
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C. OFFERING PRICE, NUMEER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Pant C
~ Question 1 and total expenses in response to Part C — Question 4.a. This difference is

the “adjusted Gross Proceeds 10 the ISEUET.” ... s sesssssessestsssetssssesss 30
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,

furish 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 Payments To
& Affiliates Others
SIAMES BNG FEES ....c.. oot eee e ee e ees et ees et et a s eens s ersssas st an s erse e snnens $ O $ |
PUICNASE OF 10al ESIAIE. ......veecr et re st en st e et b st es bbb st s st anns $ O $
Purchase, rental or leasing and installation of machinery and equipment...........cc.oen. 3 O s
Construction or leasing of plant buildings and facililies............cccecvvecmrevinieveseee e e $ a $
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
PUTSUENE 10 8 ITIBIGETY 11ovvivereeeeereersemeeseeseemaeseseeseeseesseseeseesmesntseeeseeaneeesesneossemesseeneaenemsens $ 0 $16.234,200
Repayment of indebtedness ..o s e e aa e s $ O $
WOTKING CAPIAL.....coeeevieceiirires i een e sseseeres s $ 0 $6,265800
Other (specify):  Special Purpose Investment Vehicle % K] $
$ 0

COIMN TOLAIS 111 cveertvreverrmrerresreemsessrerts cesrsssesascrnensss et eassass b ressassasienssessnssssssnssesensnnasass $ O s

Total Payments Listed {column totals added)............ccevivieinirninme s

$ 22,500,000

D. FEDERAL SIGNATURE

The issuer 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
conslitutes an undertaking by the issuer to furnish to the 1).S. Securities and Exchange Commission, upen 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
ESP Holdings Corporation T A QM—* May 31, 2007
Name of Signer (Print or Type) Titd of Signer (F{Fint or Type)
Marcie Goldstein Counsel for the Offering
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |
6 of 6 SEC 1872 (6/02)

(NY) 066216/203/FORM.DVesp.form.d.doc

05/31/07 4:11 PM



