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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 32350076
._ Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
FORM D hours per Fesponse................ 16.00
“\“ “\ \\“ NOTICE OF SALE OF SECURITIES P~
PURSUANT TO REGULATION D, Brafn s
07071346 SECTION 4(6), AND/OR | I
UNIFORM LIMITED OFFERING EXEMPTION olmascerveln

Name of Offering {[_] check if this is an amendment and name has changed. and indicate change.}

Tailwind Capital Partners (ERISA), L.P.

Filing Under {Check box{es) that apply): [J Rule 504 L] Rule 505 & Rule 506 [ Secticn 4(6} [ ULOE

Type of Filing: I:I New Fllln
m""“&"x, 2 e

e 2
1. Enter the :rrformabon requested about the issuer
Name of |ssuer {I_1 check if this is an amendment and name has changed, and indicate change.)
Taitwind Capital Partners (ERISA), L.P.

BASICIDENTIEICATIONTDATAL

e

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {including Area Code)
¢/o Tailwing Capital Partners {GP) LP 485 Lexington Avenue, 23rd Floor
New York, New York 10017 _
Address of Principal Business Operations {Number and,sueetreirt_yﬁ"lﬁ_t'g'. Zi e) Telephone Number (Indud'mg Area Code)
(if different from Executive Offices) ‘__——3-"',’5,’Jl
OCESSED s
Brief Description of Business v Mo A SE! __w/'
= , EUTE 7, el oy 1
T 4 ¥ R
JUL 1 3 20[]7 ) 03 % J(// (53 e}
ol - 0&) o fr\ ((?’
Z
Type of Business Organization ' HUM&O—N \ q-’0 ! 00 P
[ comporation NANC'@hmrted partnf atraﬁ’dy.formed 3 oth (please specify). “”
[0 business trust [ timited partnerstip; G be formed er\ \ 00 -
Month Year Lo i
Actual or Estimated Date of Incorporation or Organization: [ Actual [ 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 INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Seclion 4(6), 17 CFR 230.501 el seq. or 15
U.S.C. 774(6).

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.5. Securites
and Exchange Commissicn (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 itis due, on the date it was mailed by United Stales registered or cerlified mai! to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20548.

Copies Required. Five (5) copies of this nofice 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 reporl the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information praviousty 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
fo be, or have been made. I a state requires the payment of a fee as a precondition 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 in 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 a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972 Persans who respond to the collection of information contained in this form are not required to
{05-05) respond unless the form displays a currently valid OMB control number.
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. 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 corporatle general and managing pariners of partnership issuers; and

. Each general and managing partner of partnarship issuers.

Check Box{es) that Apply: 1 Promoter [ Beneficial Owner {1 Executive Officer {1 Director ﬁ General andfor
Managing Partner-

Full Name {Last name first, if individual)

Tailwind Capital Paniners {(GP) LP, as general partner

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

485 Lexington Avenue, 23rd Floor, New Yark, New York 10047

Check Box(es) that Apply: ﬁ?romoter ﬁ Beneficial Owner E]LExecutive Officer 5 Director El General andlor
Managing Partner

Full Name (Last name first, if individual}

Tailwind Capital Group LLC, as general partner of the general partner

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

485 Lexinglon Avenue. 23rd Floor. New York, New York 10017 _ —

Check Box(es) that Apply: ] Promoter L] Beneficial Owner Executive Officer [ Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Sorrel, Lawrence B.

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

c/o Taliwind Capital Partners (GP} LP, 485 Lexington Avenue, 23rd Floor, New York, New York 16017

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

Full Name (Last name first, if individual)

Karp. Douglas M.

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

t/o Tallwind Capital Pariners (GP} LP, 485 Lexington Avenue, 23rd Floor, New York, New York 106017

Check Box(es} that Apply: ﬁ Promoter [ﬁ Beneficial Owner ﬁ Executive Officer E_] Director E General and/for
Managing Partner

Full Name (Last name first, if individual)

Hoch, James S.

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

/o Tailwind Capital Pariners (GP) LP, 485 Lexinglon Avenue, 23rd Floor, New York, New York 10017

Check Box(es) that Apply: OJ Promoter [ Beneficial Owner [X) Executive Officer {7 Director {1 General and/or
Managing Partner

Full Name (Last name firsy, if individual)

Sica, Frank V.

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

c/o Taliwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: E} Promoter E Beneficial Owner _E_Execuﬁve Cfficer E Director E General and/or

Managing Partner

Full Name {Last name first, If individuat)
Vesey Street Fund Il (ERISA), L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
800 Scudders Mill Road, Plainsboro, NJ 08536

Check Box{es) that Apply: El Promoter Beneficial Cwner

E] Executive Officer (1 Director

ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual}
Aldus/NY Emerging Fund, L.P,

Business or Residence Address (Number and Street, City, State, Zip Code}
clo Aldus Equity Partners, 2651 N. Harwood, #210, Dallas, TX 75201
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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.” !f the transaction is an exchange
offering, check this box [] and indicate in the columns betow the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
$0 $0
$0 $0
[} Common £] Pretemred
Convertible Securilies (iNCIUING WAIFANIS) .....ov..covvverr oo oo eeseeessssseenmssseesosssennnrsecesnee 90 $0
PAMRErSHID INIETESES.vvvvuvsereeemeseaesissasssssssssssess ressessssnsss essessosseesssesssers st esemseeesessnsinns $17.678.972.65 $17.678,972.65
Other (Specify ). 50 $0
Total $17,678,972.65 $17.678,972.65
Answer also in Appendix, Column 3, if filing under ULOE.
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 Doilar Amount
tnvestors of Purchases
ACCTEIEA INVESIONS ovvivevivvereeecae e siecsisissssnsssssasssssrescaememessssessasees cos renarasvassssssssrssasssses 2 $17.678,972.65
NON-BECHETILED INVESIONS 1.-vvveceeeeeiia s ceisstss st seseesiesmece e ek abinr s aesa s rases s es 3
Total {for filings under Rute 504 Only}..........ocooeeconeeeccreesiiessrsnsmmme e emssissiens 5
Answer also in Appendix. Column 4, if Rling under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12)
maonths 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
RUIE BOB ..o eaevecveeeetereesessease et b ssrasesases e sas et reesreremsmaresess s ssnneressn s s amassseents $
Regulation A........... $
RUIE 504 -evvocoreveeeareeerevinesevasesessemsesssresneseomrese e eesssesssssssonns 5
TORE 1o st bttt b e eeeeeeee oot ie bR s R ra R aee s ra et et ) 3
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.
Transfer Agent's Fees ................... 0o %
Printing and Engraving Costs. - $1.081.60
Legal Fess. i, ... $66,603.00
Accounting Fees .0 3
Engineering Fees 0 s
Sales Commissions (Spacify NGBS’ f8E5 SEPAMAIEIY).....cc.uici et ersresessessmreemessesssemscesias ot e rcmss sttt araraons o0 [ $301.920.00
Other Expenses {(identify)  Miscellaneous B $48,593.00
TOUAT wevree s sesssssereeoeeoeeessssesessesesesss o oeeemeseomessssseessesesmmmmeeseees st enssesa st sessssisrrenesesscosscererssesssceecscnss s 0. 9918,197.60
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b. Enter the difference between the aggregate offering price given in response to Part C
— Question 1 and total expenses in response to Part C — Question 4.a. This difference is
the “adjusted gross proceeds to the ISSUBT.” ... et

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,
fumish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds {o the issuer set forth in response to Part C
- Question 4.b above,

$17,260,775.05

Payments to
Officers, Directors Paymenits To
& Affiliates Others
SAIAMES AN FBES .. eemeaereeves s reeeseereesess e bt e ses s etessssns s eeset st eesasosaseessesesseseesenbaartantenees $ a s
PUFCHASE Of FEAl BSIAE........oeovteesiersersessesssrerass s essassesesosserensareeeseesbesb st anssesssresrasenns ¥ 0 s
Purchase, rental or leasing and instaflation of machinery and equipment............c.oe.. $ 0 s
Construction or leasing of plant bulidings and fagities. ..o o eereeerrarserasareeeneeesacenn: $ 0 35
Acquisition of other businesses {inciuding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANT 10 8 MIBIGETY - ... oeocreeseeurecoemcecemocritmcesessassss srem s ee st saseme s semesaeessrssoecsbetissiebeen $ a 3
Repayment of indebtedness ere e eeraRTeraReeamreanatesset e seteearaeessoreaeTsATERSraneeensnaenneanas $ 0O 8
VVOTKING CBPHAL 1vs1veevseseesssserrrsssseereemsseesssssseeersesssss s st a3 s rennesmsseesessasesessners $ 0 3
Other (specify): Private equity and equity related investments. $ 84  $17.260,775.05
$ s
COlUMN TOAIS oeivivcs ettt i e s ene e e g bbs e s e bbb e e m b $ ¢ §17,260,775.05

Total Payments Listed {column tofals agded).......vvvveriininr v

K $17.260.775.05

= B L DERALSIGNATURE et ey,

The issuer has duly caused this notice to be S|gned by the undersigned duly authorized person, if this notice is fled under Rule 505, the fo!lowmg mgnature
constitutes an underiaking by the issuer to fumish 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 paregmph (b}2) of Rule 502.
Issuer {Print or Type) Si@e‘l%/ Date
Tailwind Caplta! Partners (ERISA), L.P. 446/ July 9 . 2007
Name of Signer (Print or Type) Wﬁm or Type) 4
bqu las M. Ka (f ief Executive Officer of Tailwind Capi!al Group LLC, the general partner of Tailwind Capltal
Partners (GP) LP, the genera! partner of Tailwind Capital Partners (ERISA), L.P.

ATTENTION

END

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