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NOTICE OF SALE OF SECURITIES 110
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (0 check if this is an amendment and name has changed, and indicate change.)
Emerald Infrastructure Development Fund L.P.

Filing Under (Check box(es) that applyy: 0 Rule 504 0 Rule 505 B Rule 506 0 Section 4(6) 0 ULOE PR@CESSED
Type of Filing: B New Filing 0 Amendment . ‘
A. BASIC IDENTIFICATION DATA CCT 217008
1. Enter the information requested about the issuer -
Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.) 1 N K& S
Emerald Infrastructure Development Fund L.P. (the “Fund")
Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o Emerald Development Managers LLC, 800 Third Avenue, New York, New York 10021 212-317-2258
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

.

Type of Business Organization

0 corporation W limited parmership, already formed 0 other (please specify):
0 business trust 0 limited partnership, te be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 I 7 J | 0 I 7 ] W Acteal O 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
Note: This is a special Temporary Form D (17CER 239,5001) that is available o be filed instead of Form D CER 239,500) only to issucrs that file with the Commission

a notice on Temporary Form D (17 CER 239,5001) or an amendment to such a notice in paper format on or afier September 15, 2008 but before March 16, 2009.
During that period, an issuer alse may file in paper format an initial notice using Form D {17 CFR 239,500) but, if it does, the issuer must file amendments suing Form
D (17 CFR 239,500) and otherwise comply with ali the requirements of §230.5031.

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 US.C.
T7d(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 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 below or, if received at that address afler 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 Fife: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a
phatocopy of the 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
information requested in Part C, and any material changes from the information previously supptied 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 ate to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amaunt 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 axemption. Conversely, failure to fila 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 faderal notice.

Persons 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.

SEC 1972 (9-08)
22827130v2
10f8



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

s 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 corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: & Promoter 0 Beneficial Owner 0 Executive Officer Director B General and/or Managing Partner
Full Name (Last name first, if individual)

EID GP L.P. (the “General Partner’™)

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

¢/o Emerald Development Managers LP, 800 Third Avenue, New York, New York 10021

Check Box(es) that Apply: 8 Promoter 0 Beneficial Owner 0 Executive Officer Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Emerald Development Managers LP

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

800 Third Avenue, New York, New York 10021

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Cfficer Director 8 General and/or Managing Partner*
Full Name (Last name first, if individual)

EID GP LLC (the “General Partner of the General Partner™)

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

¢/0 Emerald Development Managers LP, 800 Third Avenue, New York, New York 10021

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Officer** Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Cohen, Neil L.

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

¢/o Emerald Development Managers LP, 800 Third Avenue, New York, New York 10021

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Officer** Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Collins, Charles, T.

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

¢/o Emerald Development Managers LP, 800 Third Avenue, New York, New York 10021

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Officer** Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Case, Stephen H.

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

¢/o Emerald Devetopment Managers LP, 800 Third Avenue, New York, New York 10021

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Officer** Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)
Wells, James E.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Emerald Development Managers LP, 800 Third Avenue, New York, New York 10021

* the general partner of the General Partner. / ** Member of the General Partner of the General Partner.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

22827130v2
20of 8



B. INFORMATION ABOUT OFFERING

’ Yes No
1. Has the issuer sold, or does the issuer intend to selt, to non-accredited investors in this OffEring? ..o g =m
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INGIVIAUAI? ..o crcimniicisiimir s s snnnesns $ 10,000,000
* The General Partner retains the right to accept capital commitments of lesser amounts. Yes No
LI

3. Does the offering permit joint ownership 0f 8 SINBIE URELY .ot e b e s

4.  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. 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)
Howell, William R.

Business or Residence Address (Number and Street, City, State, Zip Code)
289 Great Road, Acton, MA (1720

Name of Associated Broker or Dealer

Shelboume Securities, LLC

States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers

{Check "All States” or Check INdivIAUAT SIIES) ..o e s a1 a8 oL e8RS T E e W All States
[AL] [AK] (AZ] [AR] [CA] [COl [CT] [DE] [DC] [FL] [GA] (HI) (D]
(1L [IN] [1a] [KS] [KY] (LA} [ME] (MD] [MA} (M [MN] [MS] (MO]

[MT]  [NE] [NV] (NH] NJ] [NM]  [NY] (NC] [ND]  [OH] (OK] [OR] [PA]
[RI] [SC] (SD] (TN] (TX] [UT] [VT) [VA] [WA]  [WVv]  [W]] fwy]  [PR]

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” o Check INAIVIAUAL SIALEEY .....covuivertieeicieemi et s e e e e b EAE L EERELEEETEaTrpstestnen 0O All States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] [DE] [DC] [FL] [GA] {HI) [ID]
(L) [IN] [LA] (KS] [KY) (La] [ME] IMD]  [MA] (M]] [MN] [MS] (MO]

[MT]  [NE] (NVv]  [NH]  [N]] [NM]  [NY]  {NC]  [ND}  [OH]  [OK] [OR] [PA]
{RI] {sC] [SD] [TN] {TX] {UT] VTl (val  [wa]  [WV] W] [WY]  [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 iNdividual SELESY .....o..ocvre et s o ere s e b st st s bt et s sr e ersens e rasins All States
(AL] [AK] [AZ] [AR] [CA] {CO1 [CT] [DE] (DXl [FL] (GA] [HI] [1D]
(L] [(IN] [1A] [KS] [KY) (LA] [ME] (MD] [MA] [Mi] [MN] [MS] MO]
(MT) (NE] [NV] [NH] (NJ {NM]  [NY] [NC] WD} [OH] [OK] [OR] [PA]
[R1) (5C] [SD] [TN] [TX] {uT} vt [VA] [Wa] [WV] (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 "none” or "zero.” If the transaction is an exchange offering, check this box D and
indicate in the colurns below the amounts of the securities offered for exchange and already exchanged.

Type of Securnity

0 Comtnon 3 Preferred

Convertible Securities (iNCIUGINE WRMMANIS) ..o e e e b
Partnership INETESIS ..o vttt e b R T s b b
Other (Specify

TOLAD cvvivirverserieriemsarsssrerssimmeesaesestestseasesssaeaseeessnmteradt 44 saeR 48 AEE S0 AR T HT A0S pend e b e e ban R et et e see b e R S b ab L eb s

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." :

ACCTEAIIEA EMVESTONS ueveviiirrerirrisinsiesiecaee et en s saesraesechemnessemascanse s beb s s RS a b E BT A Y AR SR TP et 2o raer s e ns s ramnr et

NON-BCCTEAHEA [MVESLOTS ..ovovriiriiiarrerrarisriserresre e e s s sms i sss s saareshammssrane e sans s eb s b btk ban e ab e s par e b st st bbb

Total (for filings under Rule 504 only).......ccocoiiiiiiininirre st
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 prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

TYPE OF OFTETINE c.vovirererereie et am s st e s arns e sb R AR A RS A b AR a e R8st s a e e s e mneen
T T OO USROS OP PP YOTO PO POP PRI PRTO
REGUIALION A covvuvsrnressecsiissassisiarsssivne s vonesesesssssesssass b s b bbb e a s bt s b
RUIE SOttt s s ree s sa e s s e e e s b s sh s aan st sadse s ae bt s e rns e nne s emn e b e Rt S b s s R e n e ar s e a e e

TOLAL ceoeeteeeee e ieee e cre e eeae s mae s e e LA AR R4 4RSS E RO AR bR RRE S bt e b en LR R Rt bbb

4, a. Fumish a saatement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounis 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 lefl of the estimate.

TEANSTEE AGENUS FEES ..ottt e s e e bbb TR ISR S S e ke s
Printing and ENZTAVINE COSLS......cciiiiirtiieeiitemecrms s iemic it et etk ata st b b s a b a7s a7 T8 g S8 €8s e e b eE RS b1
LEBAL FEES ..ciiiiiiiei it et simnns srres e rbens s emnse s rass s se st b ee e e s et s e b s er e R AR e T AT AR AR R R RS shas e arseas
ACCOUNUTIE FEES .overeiveicerieeeirarirsesnesens e ransevsereressreseas s emseshecossbasas s hass s aastsbamstsbantsarniesamebs se s bs SRR AL AP E A A Ao F e 4oL e b e aaT e ae SR b e
ENZINEETING FEES....coviiiiiiiciiriieiere e srse e ras s na s s s e st s aea et e s s bass e s b se s smebe s am et s snsna s om e b ab AR L L AR L bR R AR e ar RS e ey s rnrr s a it a0
Sales Commisstons (specify finders’ fees SEParately) ... s et e
Other EXPENSES (IAETIEYY «.vocrv ettt s et b pe b e 4TSRS SR PS4SR bbbt ein

TOURE 11t vvarcsmremeeeeemee s eseteereemerems et saases seenecrenremsassaneas sasses amras emenee Lo h LT LR L AL EE S H A LA E R E AT AT T R F AT PR Y PR SR SRR SR e e e e bRt st st e b

Aggregate
Offering Price

$0

Amount Already
Sold

$0

$0

50

$0

$0

$750,000,000*

$0

$75,000,0600
50

$750,000,000*___

Number
Investors

$75,000,000

Aggregate
Dollar Amount

of Purchases
$75.000,000__
$0
b3

Type of
Security

Dollar Amount
Sold

L T T R A Y

O s C OO0 D
Loed
*
H

O $**
B §1,750,000**

* The General Partner retains the right to accept capital commitments in excess of this amount. The General Partner may direct certain capital contributions be made
through one or more alternative investment vehicles. / ** The Fund will bear all legal and other expenses incurred in the formation of the Fund and the offering of the
interests (other than placement fees and similar fees), up to an amount not to exceed $1.75 million. Organizational expenses in excess of this amount, and any

placement fees and similar fees, will be paid by the Fund but borne by the Manager through a 100% offset against the management fee.
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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 to Pant C - Question 4.a. This difference is the "adjusted gross proceeds to the iSSUET." ....oveero s i 748,250,000
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. [f the
amount for any purpese is not known, fumish an estimate and check the box to the left of the estimate. The total of the payments listed
must equat 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
PUTChase OF FEAI ESLAE ........cvociverererierirnssessesnsssssrsssessssessssasessressesseasessencssesssssnesssessesemsssissstssssrsssonssnss 19 os
Purchase, rental or leasing and installation of machinery and equipment..........ccooersemrricvomscremniisnssisnnes. 08 os
Construction or leasing of plant buildings and facilities ............ccoccereeimecnrmrcrmsisiisiss s mmrneeeeees 09 os
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 pursuant 10 8 METEEr) .....cvoeevnrvmcrecsierecrs: 0 3 as
Repayment of iINAEDIEANESS ...t vt st et e e GS$ oS
WOTKING CEPILAL .........oorvrirersteminirensrsinsrsirersssrsassacm ressssesssssesntssenssssaamsessessssemessrmsssssessesmeesestasmssvestannosvenre L 8 D$
Other (specify): [nvestments and related costs os m$748,.250,000
0% 0s
COWUNN TOMIS .....coovceceicirirsir e saente s e srats s semtesrmssspesmsssense s sems e neansensressansecsansessnssessernsieemeiorsssiness L1 $ W$748,250,000
Total Payments Listed (columns totals added) ............cc.oeeviveieeiceecieee et ss s essesen e @ $748,250,000
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 constitules
an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon writien request of its staff, the information fumished by the issuer to any

non-accredited investor pursuant to paragraph {(b}2) of Rule 502. /
pa 4

Issuer (Print or Type) Signature Date
Emerald Infrastructure Development Fund L.P. i Vd ﬂ f W
7 7

Name of Signer {Print or Type) Title of’ S{g;lcr (Print or Type)

Neil L, Cohen Member of EID GP LLC, the general partner of EID GP L.P., the general partner of

Emerald Infrastructure Development Fund L.P.

END

ATTENTION

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