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FORM.D UNITED STATES OMB APPROVAL
‘ SECURITIES AND EXCHANGE COMMISSION OMB Numberr 32350076
Ma“ Proclessmg \Vashmgton, D.C. 20549 Expires: Sept. 30,2008
Section Estimated average burden
FO RM D hours perresponse. ..... 16.00

sep 234008

NOTICE OF SALE OF SECURITIES _SECUSEONLY __
- DG PURSUANT TO REGULATION D, | [
\Nash‘“g't% : SECTION 4(6), AND/OR DATE RECENED
~10 UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( D check if this is an amendment and name has changed, and indicate change.)

Private Placement of Limited Partnership Interests of Tenzing It Ramp Up Vehicle, L.P.
Filing Under (Check boxies) that apply): D Rule 504 [7] Rule 505 Rule 506 [} Section 4(6} [} ULOE

e —— TR

Name of Issuer ([ cheek if this is an amendment and name has changed, and indicate change.) 08060561
Tenzing |l Ramp UP Vehicle, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
540 Madison Avenue, 38th Floor, New York, NY 10022 {212) 710-5231

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
(if different from Exccutive Offices)

Bricf Description of Busines
l\/;:kin;s;:re::ut"i:ve;:n;:is in private equity funds. PROCESSED

arT nl1on

Fat FeTalal
Type of Business Organization UL U EZUUD
[:| corporation fimited partnership, already formed D other (please specify):

[] business trust [J limited partnership, to be formed OMSON REUTERS

Month Year
Actual or Estimated Date of Incorporation or Organization: [0} [0]17] [A Actual 7] Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letier U.S. Postal Service abbrevialion for Stale:
CN for Canada; FN for other forcign jurisdiction) DlE}

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Reguolation [Y or Section 4(6), 17 CFR 230.501 ctseq. or IS U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which it is due, on the date 11 was mailed by Uniled 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 Required: Five {5) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signcd must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new Tiling must contain al! information requested. Amendments need only report the name of the issuver and offering, any changes
thereto. the information requested in Part C. and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federat liling fec.

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 1o be. or have been made. 1f a state requires the payment of a fee as a precendition to the claim for the exemption. a fce in the proper amount shall
accompany this form. This notice shall be filed in the appropniate 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 approgriate states will not result in a loss of the lederal exemption. Conversely, failure to lile the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB controf number. 1 of 9



AL BASIC IDENTHICATION DATA

2. Enter the informalion requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e Each cxccutive officer and dircctor of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

s Each general and managing partner of partnership issuers,

Check Box(es) that Apply:  [7] Promoter  {] Bencficial Owner  [] Executive Officer  [7] Director /] General andfor
Managing Partner
Full Name (Last name first, if individual)
Vedanta Partners, LLC {General Partner of the General Partner of the Issuer)
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Vedanta Capital, LLC, 540 Madison Avenue, 38th Floor. New York, NY 10022
Check Box(cs) that Apply:  [7] Promoter  [/] Bencficial Owner  [7] Exceutive Officer  [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Vedanta Associates, L.P. (General Partner of the Issuer)
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Vedanta Capital, LLC, 540 Madison Avenue, 38th Floor. New York, NY 10022
Check Box(es) that Apply:  [] Promoter /] Beneficial Owner  [#] Executive Officer  [7] Director [[] General andfor
Managing Partner
Full Name (l.ast name first, if individual)
Saxena, Parag
Business or Residence Address  (Number and Sireet, Cily, State, Zip Code)
¢/o Vedanta Capital, LLC, 540 Madison Avenue, 38th Floor. New York, NY 10022
Check Box(es) that Apply: [J Promoter 7] Beneficial Owner |7 Executive Officer |:| Director D General and/or
Managing Partner
Full Name (Last name [irsl, il individual)
Goldstein, Howard
Business or Residence Address  (Number and Street, City, State, Zip Code)
cl/o Vedanta Capital, LLC, 540 Madison Avenue, 38th Floor. New York, NY 10022
Check Box(es) that Apply: [J Promoter 7] Bencficial Owner 7] Exccutive Officer  [] Director [] General andfos
Managing Partner
Full Name (Last name first, if individual)
Piol, Alessandro
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Vedanta Capital, LLC, 540 Madison Avenue, 38th Fiocor. New York, NY 10022
Check Box(es) thar Apply: ] Promoter (] Bencficial Owner  [7] Excoutive Officer [[] Director [[] General and/or
Managing Partner
Full Name (Last name first, it individual)
Business or Residence Address  {(Number and Street, City, Siate, Zip Code)
Check Box(es) that Apply: [:} Promoter D Beneficial Owner D Executive Officer D Director [:] General and/or

Managing Partner

Full Name {Last name first, if tndividual)

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

{Use blank sheet, or copy and use additional copies of this sheel, as necessary)
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B. INFORMATION ABOUT OFFFRING

Yes No
1. Has the issuer sold, or does the issuer inlend to sell, 1o non-accredited investors in this offering?...ccoovvinivnnrnenn O 754]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..., b 4,765.00
Yes No
3. Does the offering permit joint ownership of a single UNH? L. e
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commissien or simitar 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. If 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 Assaciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States” or check individual S1ates) ..o [ All States
1N,
(L)
NH
SD

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 |las Solicited or Intends to Selicit Purchasers

(Check “All States™ or check IndIVEGUAL SIA1ES) 1iuiiiiiiireieeecec e eeeeeeeereeeeeaseseseseses s s s s s reemeaeetreesaseeasasasesnenenens

Full Name (Last name first, if individual)

Rusiness 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

Al, DE FL GA
SC SD WA

[ All States

|
-

2EE

(Usc blank sheet, or copy and use additional copics of this shect. as necessary.)
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C. GFFERING PRICE, NUMBFER OF INVESTORS, EXPENSES AND IISE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this olfering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box "] and indicate in the columns below the amounts of the securities offered for exchange and
alrcady cxchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DIEBH oottt bt m bbb e s bbb bbb R RS b e b R A4 R4 bt e nmenn s s e s s aeses b b masaene s 0 $ 0
B QUELY e v r e e r s e R R R s s s 0 $ 0

(J Common [} Preferred 0
Convertible SECUTIES (INCIEAINEG WAITIS) vvvovveceeersrseeersreseescsossessseessesessssesssessssssssssssrs e s 0 $
PATNEISIIP JUMETESES ......oooooeeooe oo seeeesesseessasssessssesssssesssmessss s sssesesssssesssessassenesssnsssenssneennnee 3_20r T 20, 117,66 § 26,720,117.66
Other (Specify  ererreurerer e e e st e et e s $ s

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-aceredited 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 “nonc¢” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIED INVESIOTS oottt bbbtk skt s ses e snren s s ens st bbb 17 $_26,720,117.66
NOD-aCCTEdIEd IRVESIONS Lot en et st ea s e 0 s 0
Total (for filings under Rule 504 0n1¥) oot eeeeese e N/A s NA
Answer also in Appendix, Column 4, iF filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for atl securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of sccorities in this offering. Classify securities by type listed in Part C — Question 1.,
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ... oottt oo e oo TR g N/A
Regulation A L. . i e e e N/A § N/A
RUIE SO ..ot e e oo T s _NA
4 a.  Furnish 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 insurer.
The information may be given as subject to future contingencies. [fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimale.
Transfer Agent’s Fees ................ ettt eA A e anar s e R R L L L e e et es et et esasenennnennrs snseene ¥ 3 0
Printing and EREraving CoSES .o e erereee et ceeaecre s s saeaesssst et ss s sse s sases e ses s ssnssant et sntenant st ¥ 3 10,000
Legal FEes...ommniriniieisieiss e eeeeieneens 71 s 500,000
ACCOUNLINE FEES 1ottt et et e e me s e ems s e emeass e s et et s e as s etene s starsve et e eraaets e onesavrebe e nbrs s 0
Engineering FEEs ..o nscss s s 5. 9
Sales Commissions (specify Mnders’ (€5 SEPAFAIEIY) .ouvirirernreiriommrreiiietisens s b sesss st s enenes 7] $ 0
Other BXpenses (IAentify) oo [ $_10.000
TOUDE et et ettt c e em e £ 2as ottt a ettt e et e 1t reebamen e antmtntetan O 3 520,000
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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 € — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PTOCEEAS 10 LhE ISSURT.™ .. it re e e ns ey o e e emec e e e e n e s baeemsb e oo e e bemnmrmsbem reneen

5. [ndicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposcs 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,

5 26,200,117.68

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAIATTES AIIA TEES coviveceitiiiiitieeect et ettt iasens e sete s s sasesss s beeebesebsnsesaasnessesebassnsasensssimenssesses s meenscenen []5_ 133600588 M3
PUIChASE OF TEAL ESUALE ... et sms bt ss st s s e s Os
Purchase, rental or leasing and installation of machinery
ANU CQUIPITIENL 1t v semeeese s ressree oo e see e as s emeaeras e eemeos e cessmstbesnsse st snbenrs s e aemnesee s seneaemcneea s Os
Construction or leasing of plant buildings and facilities .......ovviirisnin e (RS 0%
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
. 22.864,111.78
[SSUCE PUPSUANT 10 8 METEETY woooremmeiteecemte i coreecoseee et eesssas s smeesesesabeeessemearesesssecasatsasebasanracesssiamatsmsnnarte s s
Repayment 0f INAEBIEARCSS st s s s nens s s
WOTKING COPIAL ... .eeeoeevsssssoeee oo oeeeess oo ssssssss s eeep et s essessnnnss os [ $_%000.000.00
Other {specilv): as s

....... s Os

COIUMN TOTAIS oottt e et ebe st e s b saes e ebe b eae b eeb s b eke s dabe s b e eb e eesa bt aasnbea sbsbentasbon

Total Payments Listed (column totats added) ..o

[:] $ 1,336,005.88 D ¢ 24,864,111.78

s 26,200,117.66

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. Ifthis notice is filed under Rule 508, the following
signature constilutes an undertaking by the issuer to furnish to the 1.5, Securities and Fxchange Commission, upon writlen reguest of'its stalT,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph {(b)(2) of Rule 502.

b Y =
Issuer (Print or Type) Signature Date
Tenzing Il Ramp UP Vehicle, L..P. - September 19, 2008
Mame of Signer {Print or Type) Title ner\Prinl or Type)
Parag Saxena Managing Member
ATTENTION

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

50f9

*Estimated aggregate amount for the first five years,; thereafter the Issuer shall continue te pay management fees.



E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification

Yes No

Provisions 00 SUCK FUIET ..o e e s et bbb bt s [} [

See Appendix, Column 3, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to 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 lled and understands that the issuer claiming the availability

of this cxemption 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 behalfby the undersigned

duly authorized person,

A

[ssuer (Print or Type)
Tenzing Il Ramp UP Vehicle, L.P.

Signature

rs

-

Date
September 19, 2008

Name (Print or Type)
Parag Saxena

Title (Print or Type)

Managing Member

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every natice 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)

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

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

AL X | s oo 0 $0.00 | 1

AK x|SR ee e 0 $0.00 x

AZ K| ST ke 0 $0.00 [ lix]
AR X || cernrsiip marosts 0 $0.00 | x|
CA x | smmossnimed | $200,00000 | 0 $0.00 HRER
co | x| Servarsnpmarsis 0 $0.00 [ x|
cr |1 $750,000.00 | 0 000 || [ x|
DE x| svmpenee 0 o0 |[__J|[x]
DC X | Srerp marests 0 $0.00 | [ =]
FL r_ | x || smmsresnemed 1 $500,000.00 | 0 $0.00 IS
o | x| s 0 w0 ||
HI [x s mes 0 sooo | ||| x_]
ID [ x| Sonnorsnp rests 0 $0.00 i x|
L x| e 0 0.00 [ =]
N [ x| ey mies 0 $0.00 [ 1 x_]
1A || I x| s 0 $0.00 | M x ]
ks | ] x| emsias 0 50.00 <]
Ky || K i maone 0 $0.00 i X ]
LA | x| 0 o0 |[__J|[ x|
ME| [ x| ssaesime 0 $0.00 x|
MDYl X | e e 0 $0.00 | J_x |
| I = 0 soo0 ] | Lx |
MI X il panoashis merasts 0 $0.00 L] =

M | | x [l smrma e e 0 $0.00 | || x

MS x ! parnarsip morests 0 $0.00 =

Tol'Y

*A total of $8,388,440.66 in limited partnership interests were sold to 4 accredited non-U.S. Investors.




APPENDIX

i 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem 1) (Part C-item 1) (Part C-ltem 2)° (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO X || e e 0 $0.00 x
H s X , . P
MT X | e sty 0 $0.00 I Il = |
NE X | parmran meross 0 $0.00 | Il x
NV | I iy 0 so00 | 1|[x]
NH | x| i ot 0 $0.00 I | x
't $26, ,117.66 in limil
NJ X ] paZGrInTezorsl:i;?i'nslgr:‘sll:‘ ted 0 $0.00 | t X
NM [ Jl X lzf,?mﬂffi;ﬁ(ﬁinlinﬁtw 0 $0.00 i ' | X l
NY X 3’;’?,;35,2;};132,‘;‘5:‘5’“““" 10 st6,881,677.00 | O $0.00 [ | ’ X '
NC [ x |jsmmirennime 0 $0.00 j = ]
ND ||l ke e 0 $0.00 | 1| Cx]
i $26,720,117.66 in limited
OH ]l x parlnershipinler:s?;m | $DDO I i I X I
oK EREETS 0 woo || x]
OR X | anp s 0 $0.00 | = ]
PA X | paerchip marests 0 $0.00 1 x|
RI N 0 000 x
{ in kmi
sC | 0 o0 [ %]
$D W x| e e 0 30.00 1=
o 0 5000 x|
" | $26.720.117.66 in imited t '
rx - L X , partnership interesls l 0 $0.00 { X
ut x| e 0 50.00 x
vT X Serp s 0 $0.00 | || x
$26,720,117.66 in li
VA [__ _ |M”§,g7 partnersl-:i; inle:s:;mlma 0 $0.00 l l I x J
WA X | pamerthp teress 0 $0.00 ] x|
wv X | cannarsni morests 0 $0.00 | x|
Wi X | anership merests 0 $0.00 | x|
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*A total of $8,388,440.66 in [imited partnership interests were sold to 4 accrediled non-U.S. Investors.



APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-Item )

3

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
$26,720,117.66 in lmnited
WY x pannarship interests 0 $0.00 x
| $26,720,117.66 in limi
PR x partnarshi:a intaf:sltlsmmd 0 $0.00 | I | x '

*A total of $8,388,440.66 in limited partnership interests were sold to 4 accredited non-U.S. Investors.

90fY

e




