{[752¢

FORM D UNITED STATES OMB APFROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number- __3235-0076

Washingion, D.C. 20549

Expires:
Estimated average burden

FORMD hours perresponse. ..... 16.00

NOTICE OF SALE OF SECURITIES HSEC USE ONLYS -
refix &r.
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR _ DATE nﬁ
UNIFORM LIMITED OFFERING EXEMPTION |
/ rd \ 2N
Name of Offering  ( |:| check if this is an amendinent and name has changed. and indicate change.)
Private Placement of $3,100,000 in Limited Parinership Interests. . “':"‘E'VEU
Filing Under {Check box(es) that apply); [ Rule 504 [] Rute 505 [7] Rule 506 [ Section 4(6) [] ULOE //
Type of Filing: [ ] Mew Filing Amendment
“ PROCESSED , NOV 0 7 2007
A. BASIC IDENTIFICATION DATA NG //
1. Enter the information requested about the issuer - ,Yon 09
Name of Issuer  ( [T] check if this is an amendment and name has changed, and indicate change.) THOMSO'\ N
Cattius Equity Partners Executive I, LP FINANCIAL
Address of Executive Offices {Number and Strect, City, State, Zip Codc) Telephone Number (Including Arca Code)
11766 Wilshire Boulevard, Suite 850, Los Angeles, CA 80025 (310} 996-9585
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
Private equity investment fund formed for making investments in debt and equity securities of companies.

Type of Business Organization _
[]} corporation limited parinership, alrcady formed [] other (plcase specify):
[:} business trust ] Vlimited partnership, to be formed
| BN

Month Year
Actual or Estimated Date of Incorporation or Organization:  [G12] [Q]6] [AActual [] Estimated 07081055
Jurisdiction of Incorporation or Organization: (Enter two-lctter U.S. Postal Scrvice abbreviation for State;
CN for Canada; FN for other forcign jurisdiction) E

GENERAL INSTRUCTIONS

Federal;
Wheo AMust Frile: All issuers makKing an offering of securities in relinnce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.
T7d(6).

When To File: A notice must be filed no later than |5 days afier the first sale of securities in the offering. A notice is deemed filed 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 betow 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 centificd mail to that address.

Where To File: 1.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Eive (3) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncew filing 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 (rom 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 sccuritics 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. [T 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 to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resull in a loss of the federa) exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this ferm are not
SEC 1972 (6-02) requirad to respond unless the form displays a currently valid OMB8 control number, 1 of 9



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,

o 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.

s Each exccutive officer and director of corporale isswers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [:] Promoter |:| Beneficial Owner |_—_| Executive Officer D Director m General and/or
Managing Partner
Full Name {Last name first, if individual)
CEP II, LP (General Partner of Caltius Equity Partners Executive Ii, LP)
Business or Residence Address  {Number and Street, City, State. Zip Code)
11766 Wilshire Boulevard, Suite 850, Los Angeles, CA 20025
Check Box(es) that Apply:  [T] Promoter [ | Beneficial Owner  [] Executive Officer [] Director [/ General and/or
Managing Partner
Full Name (Last name first, 1f tndividual)
Caltius Equity Partners Management, LLC (Genera! Partner of CEP {I, LP}
Business or Residence Address  (Number and Sireet, City, State, Zip Code)
11766 Wilshire Boulevard, Suite 850, Los Angeles, CA 90025
Check Box(es) that Apply: [} Promoter  [] Beneficial Owner  [/] Executive Officer  [] Director {7] General and/or
Managing Partner
Full Name (Last name first, if individual)
Upchurch, James B. {(Managing Member of Caltius Equity Partners Management, LLC)
Business or Residence Address  (Number and Street, City, State, Zip Code)
11766 Wilshire Boulevard, Suite 850, Los Angeles, CA 90025
Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner  [#] Executive Officer [7] Director |:| General andfor
Managing Partner
Full Name {Last name first, il individual}
Ahn, Garrick (Managing Director of Caltius Equity Partners Management, LLC)
Business or Residence Address  (Number and Swreet, City, State, Zip Code)
11766 Wilshire Boulevard, Suite 850, Los Angeles, CA 90025
Check Box(es) that Apply: [] Promoter [J Beneficial Owner  [7] Execuative Officer [] Director [J General andfor
Managing Partner
Ful! Name (Last name first, if individual)
Morgan, Michael (Managing Director of Caltius Equity Partners Management, LLC)
Business or Residence Address  (Number and Street, City. State, Zip Code}
11766 Wilshire Boulevard, Suite 850, Los Angeles, CA 90025
Check Box(es) that Apply: [J Ppromoter [[] Beneficial Owner  [7] Executive Officer [ Director [J General and/or
Managing Partner
Full Name (Last name first. if individual)
Rusiness or Residence Address  (Number and Street, City, State, Zip Code)
Check Box{es) that Apply: [:l Promoter |:| Beneficial Owner D Executive Officer |:| Director |:| General andfor

Managing Partner

Full Name (Last name first, if individual)

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

{Use hlank sheel, or copy and use additional copies of this sheet, as necessary}
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B. INFORMATION ABOUT OFFERING

Yes No
Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? .....oooiinininnn C pd
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any indivIidUAI? ..o e recesene e eeee $ 25,000.00
Yes No
Docs the offering permit joint ownership of a sINgle UMItT oot [x] |
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. [f 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)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Deater
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STATES) ..ot reeeee et e et e emees s e e e eme e s see e ne e e eeeea [J AN States
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 INdIVIAUA SLALESY oovivo it vee e s s reee e eesesansmesesessesen ene et seaessesseassnrnnses [] All States
]
KS
NE -
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, 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 individual SHILESE) oo et eee e s bbb b kbbb e [C] All States
ALl  [aK]  [AZ] [AR] [€A co] [cg [OE] O [FL]  [GA] [} (D]
M1 Nl V] [ N M FY] [N Mol [on] [©K] [OR]  (BA]
SC WA Y WI WY

(Use blank sheet, or copy and use additional copices of this sheet, as necessary.)
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of sccurities included in this offering and the total amount alrcady
sotd. Enter “07 if the answer is “non¢™ or “zero.” If the transaction is an exchange offering, check
this box [ ] and indicate in the columas below the amounts of the securities ofiered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL .o smsssnssssis oo ettt et 5 0.00 s 000
BEQUILY cvveriertieemrissrerenesss e esasssnre st s somsesesensntesensssessessesernssarsssiesesebonsorsnsassensenssossesasesassossnsarssssassases $ 0.00 s 0.00
[] Commen [ Preferred 0.00
Convertible Securities (including WaITANIS) .....covcioiieieieireisne it seseere e ssresecreresess e ssnesssssssserseess B 0.00 '
Partnership INEEIESLS .vvveiiiiiiisci e s s b st e s s a s rs b s ern e § 3.100,000.00 ¢ 3,100,000.00
Other (Specify ) ceevreeneerer et st e et e m s e s $ 0'90 s _0.00
TOM oo eeoeeeeeeeeee e oeeeee e eeeeees et eeeeeeeee oo eeeeeeeseessses e § 3.100,000.00 ¢ 3,100,000.00
Answer also in Appendix, Column 3, il filing under ULOE.
Entet 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 07 if answer is “none” or “zero.”
Agpregate
Number Dollar Amount
Investors of Purchases
ACCIEATIED INVESIOES .ottt et sttt et s e nmt £ sttt s 24 $_3.100,000.00
Non-accredited Investors ... . 0 s 0.00
Total (for filings under Rule 504 only) .. $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 503, enter the information requested forall sccuritics
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
RIS S0 Lttt et et e et et et e e et e e ettt $
Regulation A ... ——— s
Rule S04 ..o e e e e e $
TOML Lot e e e e e b e e $_0.00
a. Furnish a statement of all expenscs in connection with the issuance and distribution of the
securities in this offering. Exclude amoums relating solely to organization expenses of the insurer.
The information may be given as subject 1o future contingencies. 1fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTER AZCNETS FEOS 1ottt ettt s st et cene b armns b a s bansen s e sn s e s 000
Printing and ENZraving COSIS o i rreiirririeoesistsesiesaeess s cont s st saseses s o sess st ssss s st st rnsener e saee /A $ 2,500.00
LR FEES oottt cemeee e et a et s ee et be s e e e eae s eR et et e e ena oA b eneas e e besan s en et e e seanseatese et enensrnn A % 40,000.00
ACCOUIIIME FEES L1oviiritie e cntiats s ssessirssecseste s s s s saeasrassas e e s bassts b e b o eseb s ses s eanrersanaas 4 £ R oS babsres e b mrrrseseesabemnan M 3 2,500.00
ERZINEETING FEES 1rvriivriiveresiestiirs s seseies i vsaterevsessssssessrmssesssssassasssesssesessosssrssssssssstessessssessnsesssessonssbansesessesnsrees §_0.00
Sales Commissions (specify finders™ fees separately).......... o ] $ 0.00
Other Expenses (identify) Miscellaneous (e.g., lravel general fund  raising expenses, and postage) A s 5,000.00
TOUI et s e et ek SRR TR b e TSR e e R R oA et e b s 50,600.00
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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 1
and total expenses furnished in response o Part C — Question 4.a. This difference is the “adjusted gross
Proceeds 10 thE ISSUEE.” ... e e e

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach 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

s 3,050,000.00

Officers,

Directors. & Payments to

Affiliates v Others
SAIATIES ANA FEES w.veoeevieceoeees st ssses s s ba s nes s s e e b s RSO R e Bs et E bbb bR bbb [#$_372,000.00 75 0.90
PUFCHASE OF TEAL ESIALE ...ovvvviteeesieeeeeentctesseb s essesr et bbb e s e nn s rrs e r s b R s s snR st s {7)$_0.00 $_0.00
Purchase, rental or leasing and installation of machinery 0.00
ANG EQUIPITENL oot ecereeceeie st eeeee bbb b bbb S E bR o R R4 s s s aanennb s A% 0.00 S
Construction or leasing of plant buildings and facilities s 000

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

ISSUCT PUTSUANE L0 @ MIEEEET) weoervrrivrresreeeneesseessescsiesenresesssssesssersmssesssnssssesnsssessesssssonsssssssnscsssnssssssnsnssnsss ] 0.00 A% 2,628,000.00
Repayment of INGEBIEAMESS .ottt e b e sass st b s annenis AS 0.00 s_0.00
WALKING CRPIAL..coovvi i s e bbb s s 0.00 7% 50,000.00
Other (specify): 7% 0.00 7 0.00
0.00 0.

....... 5 715 %%
COLIIMN TOLALS c.evere oo eesse e reessseresmseesssreseesseressessesesessoemssecmessssessssmssssssssssssssmsnssnsenneess [f] $_0 2109000 g 2,678,000.00
Total Payments Listed (column to1als added) .o s b 3,050,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice (o be signed by the undersigned duly autherized person. Efthis 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 writlen request of its staff,

the information furnished by the issuer 10 any non-accrediled investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date
Caltius Equity Partners Executive Il, LP October 2. 72007
Name of Signer (Print or Type) itldof Sig“r/l'& {Print or Type) .
nhging Member of Caltius Equity Partners Management, LLC, general pariner of
James B. Upchurch CEM I, LP, general partner of issuer

Estimated aggregate amount for the first six years; thereafter the Partnership shall continue to pay management fees.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

1. s any pariy described in 17 CFR 230.262 prcsc.nlly suby:tl to any of the dlsquahﬁcauon Yes No
provisions of such rule? .. " DUV U P UUPUPROUPR | | K

See Appendix. Column 5, for stale response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Ferm
D (17 CFR 239.50() at such times as required by state law.,

3. The undersigned issuer hereby undertakes Lo furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemptton has the burden of establishing that these conditions have been satisfied.

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

[ssuer (Print or Type) ignature Date
Caltiys Equity Partners Executive Il, LP October 272007

Name (Print or Type) Tlillt (Print ot Type}

James B. Upchurch aging Member of Caltius Equity Partners Management, LLC, general partner
of CEP |l | P _general pariner of [ssuer

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 photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-Ttem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-lItem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
AL i X | chnvershp moresss 0 $0.00 0 soo0 [ Il x|
AK [ [Pt 0 $0.00 0 so00 1] I} x|
AZ X | pomersnn s 0 $0.00 0 soo0 || ||[x
AR L x| mersis e 0 $0.00 0 sooo [ ([
CA x i i o 13 §1,650,000.00 0 $0.00 '_—J LZI
co | x e oron o 0 $0.00 0 soo0 [ [ x|
cT I | et 2 $300.000.00 0 soo0 [ [ x|
DE X ]} teumsssacoon e 0 $0.00 0 so00 [ | E
DC _ x _J Up 33120000 e 0 $0.00 0 $0.00 |_——j [x ]
FL [ x| oo o 0 $0.00 0 sooo I J|[ x |
GA ]ﬁﬁfj X e 0 $0.00 0 $0.00 D (x|
HI | x| i 0 $0.00 0 so00 [ [ x ]
o [ x| v s 0 $0.00 0 sooo [ [ x_
o i X || e 3 $250,000.00 0 $0.00 | - | L X
N x| mensusa 0 $0.00 0 so00 || [ x_
A L x| esmmenmm 0 $0.00 0 soo0 ([ T x
Ks HL x| | pomszsaso mine 0 $0.00 0 so00 || 1l x
kv || [ x| iminszioosoon woies 0 50.00 0 s000 ([ [ x_
LAL ] X | e 0 $0.00 0 sooo [ [ =
me| [ x| wesaooominumies 0 $0.00 0 soo0 ([ |[ x
MD X | Uit cacoo it 0 $0.00 0 $0.00 |] [ x
MA C ol X | e e 0 $0.00 0 s0.00 || [ x
Mi I x| Sniesaion000is e 0 $0.00 0 $0.00 || | | X
MN Ll xR 0 $0.00 0 sooo || [ x
MS X L’En‘ﬁe’riﬁlg?a?fiil'“““"“ 0 $0.00 0 $0.00 T IT
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

un

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Ttem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amouat Yes No
MO I x 0 i mited 0 $0.00 0 $0.00 x
MT I x| 0 $0.00 0 soo0 ([ | x |
NE | x| P e 0 $0.00 0 so00 |[__ | x |
NV || IS e aacnchii 1 $250,000.00 0 sooo || x|
NH | x| phmersnpierese 0 $0.00 0 so00 |[ ||| x
N I x| e msaso0000mrsad 0 $0.00 0 so00 [ NI x
NM x| e 0 $0.00 0 000 | 0[ x |
NY X || g e 3 | 535000000 0 sooo ([ |{[x |
NC R e 1 $100,000.00 0 $0.00 |_| x|
ND || x| e 0 $0.00 0 soo0 || [Cx_]
OH [ [ x| g 0 $0.00 0 $0.00 || [ x
ok [ [ x| pesmmemmes g $0.00 0 so00 ([ || x
or || [ x  [mesemeume 0 $0.00 0 so00 ([ J{[x]
PA L X | pcrshigitoresis 0 $0.00 0 sooo [ J|[ x|
RE L] x| 0 $0.00 0 $0.00 |M Mox
sC x| phtesaoenoh s 0 $0.00 0 $0.00 || x|
SD [ x| e sanconn imies 0 $0.00 0 $0.00 [x
0y ke 0 $0.00 0 $0.00 ([ x
LR x [ poduheriiaontit 1 $200,000.00 0 $0.00 T x
ur X | v 0 $0.00 0 $0.00 x|
VT x || Upes o000 m umieo 0 $0.00 0 sooo |[ || =
VA [ K| R 0 $0.00 0 $0.00 [_— x|
WA X | panenipiersss 0 $0.00 0 sooo | || x|
WV X P e i mitod 0 $0.00 0 $0.00 f: I:T
Wi I | s 0 $0.00 0 soo0 [ | x
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AP

PENDIX

Intend to sell
1o non-accredited
investors in State

(Part B-ltem 1)

2
J

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
! ,100,000 in limi
WY i x g:rl‘r?e?:h:g?ntere;?s"mﬂed 0 $0.00 0 $0.00 l x l
PR IR 0 $0.00 0 soo0 ([ JI[x_]
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