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SEC
FORM D UNITED STATES OMB APPROVAL
. SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: October 31, 2008
Estimated average burden
) TEMPORARY hours per response ............. 4.00

FORM D
PROCESSE% NOTICE OF SALE OF SECURITIES Mall pmessh
0CT 3 02008 PURSUANT TO REGULATION D, Section
SECTION 4(6), AND/OR

THON\SON REUTERSUNIFORM LIMITED OFFERING EXEMPTION 0CT 2 12008

Name of Offering ([J chuck if this is an amendment and name has changed. and indicate change.) Wash!ngton, DC
Sale of Limited Partners hip Interests in WWC CAPITAL FUND 1H-A, L.P. TN

Filing Under (Check box(es) that apply): [J Rule 504 [0 Rulc505 Bd Rule 506 [0 sSection4(6) [] ULOE

Type of Filing: K WNewliling [ Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issucr ([ checl: if this is an amendment and name has changed, and indicate change.)
WWC CAPITAL FUND 1I-A, L..P.

Address of Exccutive GiTices (Number and Street, City, Siate, Zip Code) Telephone Number {Including Area Code)
11911 Freedom Drive, S site 1010, Reston, VA 20194 (703) 736-9446
Address of P‘rincipal Bu:iness Opcrations (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Code)
from lixecutive Offices)
Same Same

Brief Description of Business —

—— DRI

carporation limited partnership, already formed
[J business tiust [ iimited partnership, to be formed [] other 08063048
Month Yecar .
Actual or Estimated Date »f Incorporation or Organization: I 1 I 0 I I 0 [ 8 I B Acwal [3 Estimated

Jurisdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) iD JE |

GENERAL INSTRUCT,; ONS

Note: This is # special Temporary Form D (17 CFR 239.500T) that is available to be filed insicad of Form D (17 CFR 239.500} enly to issucrs that file with the
Commission a notice on Temnporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after Scptember 15, 2008 bui before March 16,
2009, During that period, a1 issuer also may (ile in paper format an initial notice using Form D (17 CFR 239.500) but, if it does, the tssuer must file amendments wsing
Form D {17 CFR 239.500) :.nd otherwise comply with all the requirements of §230,5037.

Federal:

Who Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.S.C.
T7d(6).

When to File: A notice must be filed no later than 15 days alter the 1irst sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it ts reecived by the SEC at the address given below or, if received at that address after the date on which it is
due, on the dite it wits mailed by United States registered or certilied mail to that address.

Where to File: U.S. Sccuritics and FExchange Commission, 100 F Street, N.E., Washington, D.C. 20549

Copies Reguired: Two (2) vopies_of this notice must be filed with the SEC, one of which must be manually signcd. The copy not manually signed must be a photocopy
of the manually sipaed copy or bear typed or printed signatures.

Informution Required: A 1oew filing must contain all information requested. Aimendments need only report the name of the issuer and offering, any changes thereto,
the infornmation 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.

Fiting Fee: There is no fed oral liling lec.

State:

This notice shall be used to ndicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securties in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales are to be, or have been
made, It a state requires the payment of a fee as a precondition te the claim for the exemption, a [ce in the proper amount shall accompany this form. This notice shall
be tiled in the appropriate stites tn accordance with state law. The Annendix to the notice constitutes a pan of this notice and must be completed.

ATTENTION

Failure to file notice in Lhe appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in o loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

Potential persons who are to respond to the collection of information contained in this form
are not required 1o respond unless the form displays a currently valid OMB control number.
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A BASIC IDENTIFICATION DATA

2. Enter the infonmation rEqucslcd for the following:
. tiach promoter ot the issuer, i 1he issuer has been organized within the past {ive years;
. Lach beneficin owner having the power to vote or dispose, or direet the vote or disposition of, 10% or more of a class of equity securities of the issucr;
Yach executive oftcer and director of corporite tssuers and of corporate peneral and managing partners of pannership issuers; and
. Lach general and managing partner of panneship issuers.

Check Box{es) that Apply: [ Promoter A Beneficial Owner  [[]  Executive Officer (]  Director Bd General and/or
Managing Partner

Full Name (1.ast name 11rst, if individuai)
WW( Capital Manageiment 11-A, L.1.C.

Business or Residence A 3dress (Number and Street, City, State, Zip Codce)
11911 Freedom Drive, Siuite 1010, Reston, VA 20194

Check Box(cs) that Apply: B Promoter [O Beneficial Owner [J Execcutive Officer [} Director [0 General and/or
Managing Partner

Full Name {L.ast name first, if individual)
Cromwell, Michael J,, 111

Business or Residence Address (Nurnber and Street, City, State, Zip Code)
11911 Freedom Drive, Suite 1010, Reston, VA 20194

Check Box(cs) that Appl: [ Promoter O Beneficial Owner [ Executive Officer [J Director [0 General and/or
Managing Partner

Full Name {l.ast name first, if individual)
Wallace, Jonathan R.

Business or Residence Adldress (Number and Street, City, State, Zip Code)
11911 Freedom Drive, Suite 1010, Reston, VA 20194

Check Box(es) that Apply: [0 Promoter Bd Beneficial Owner [J Exccutive Officer [] Director [J General and/or
Managing Partner

Full Name (Last name firg, if individual)

Linchan, Earl

Businuess or Residence Acdress (Number and Street, City, State, Zip Code)
1003 Malvern Court, Towson, MD 21204

Check BBox(cs) that Apply: 1 Promoter BJ  Beneficial Owner [  Exccutive Officer [J  Director [0 General andfor
Managing Partner

Full Name {Last namc firtt, if individual)
S WWC I Limited

Business or Residence Address (Number and Strect, City, State, Zip Code)
GTS Chambers, Road Tawn, Tortola, British Virgin Islands

Check Box(cs) that Apply: [l Promoter O Beneficial Owner []  Executive Officer [] Director [ General andfor
Managing Partner

Full Namc (l.ast name first, if individual)

Business or Residence Ad Iress (Number and Street, City, State, Zip Codc)

Check Box(cs) that Apply O Promoter O Beneficial Qwner [ Executive Officer [[] Director [ General and/or
Managing Partner

Full Name {Last namc firs;, if individual)

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

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

CANrPortbBLIBCOWCG3414122_1.DOC (14865) SEC 1972 (9-08)  Pagelof 8



B. INFORMATION ABOUT OFFERING

. ! ' Yes No
1. Has the issuer sold, o - does the issuer intend 1o sell, 10 non-aceredited investors in this offering? . O 24|
. Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimuin investment that will be accepted from any individual? L. s N/A
Yes No
3. Does the offenng pernit joint ownership of 8 $ingle URIET e = O
4, Enter the information requested Tor each person who has been or will be paid or given, directly or indirectly, any commission or
similar remunenition or solicitation of purchasers in conncetion with sales of securitics in the oflering. 1fa person to be listed is an
assoiated person or : gent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
deater. I more thar, five (5) persons to be listed are associaled persons of such a broker or dealer, you may set forth the
information for that b.oker or dealer only.
Full Name ( Last name first, iff individual)
Business or Residence Add ‘ess (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listad Has Solicited or Intends 10 Solicit Purchasers
(Check "All States” oF cheek individuals STALESY .. ... i s [] All States
(AL [AK] [AZ) [AR] [CA} [CO] (CT] [DE] [DC] [FL] [GA] (H1] (1D}
L1 [IN] [1A] IKS] [KY] (LA] [ME] [MD] ([MA] [MI] [MN] (M3] (MO]
M) INE} [NV] [NH] [NJ] [NM] [NY] INC} [ND] [OH] [OK} [OR] {PA]
[RI] |5C] [SD] [TN] [TX] [UT] [VT] [VA] [WA] fWV] [W1} [WY] [PR]
Full Name ( Last name tirst, if individual)
Business or Residence Addeess (Number and Strewt, City, State, Zip Code)
Namu of Associated Broker or Dealer
Stutes in Which Person Listod Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or ch ek IndivIdURES STAIESY ..o v oot e e 3 Al States
| AL |AK] [AZ] [AR] [CA| [CO] [CT] [31] [DC) [FL.] [GA] [HI] [ID]
(1| [IN] [1A] [KS] [KY] [LA] [ME] MD] ({MA] (M1] (MN] [MS] [MO]
M) INE] [NV] {NH] [NA] [NM] [NY] [NC) [ND] [OH] [OK} [OR] [PA]
{RY |SC] [SD] [TN] [TX] [T [vT] [VA] [WA] [WV] {w1) [WY] [PR]
Full Name {Last name first, 1f individual)
Business or Residence Addriss (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Liste ] Has Solicited or Intends to Solicit Purchasers
(Chieck "AN S1ates™ 0 CHOEK INUIVIAUALE STILES) c1vovoeeriveee e ieeeen ceeereesaee sttt siess 2 res s omee st ses s s s s s st 3 ANl States
[AL| [AK] [AZ] [AR] [CA| [CO] [crj {DE] [DC] [FL] [GA] [y [n)
(1] [IN] [1A] [KS] [KY] [LA] (ME] [MIH (IMA] [MI] [MN] [MS] [MO)
|MT] [N1] [NV] [NIF) INF [NM] INY] [NC) [ND] |OH) [OK] [OR] [PA]
{RI] [SC! [S1)] ['TN] [rx] [uT) [VT] [VA] [|WA] [Wv} [WI) [WY] [PR]

{Use blank sheet, or copy and use additienal copies of this sheet, as necessary)
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€ OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

[2¥]

Enter the ag'grcgatc »ffering price of securities included in this offering and the total amount already sold.
Enter "0" if answer 1s "nonc” or "zero.” I the transaction is an exchange offering, check this box [ and
indicate in the colun ns betow the amounts of the securities offered for exchange and already exchanged.

. Agpgregate Amount Already
Type of Security Offering Price Sold
7Y U OO OO O OO OO U ORIV RPPTPOPR PP Y s
EQUILY 111 e cere ettt et semsccmscenis bbb s e RS SR L3
O Common 3 Preferred
Convertible Sccurities (INCIUdIng WATTAIS ). .c...oe. e eeieiremsenssee s e sasc e st st sstanrsresesess $
PAFIRCESNIP IICTOSS ..o ecccsvessssses 1115t et et S__ 4,000,000 $_ 2,030,000
OIher (SPECIfY | 1. oot eebrmtenrentbars 5 ' 5
FOBAL 1. eeeeeeeece oottt e b e b rs e be b e e e e e s oo s e s e aeaeae e eee bbb ke eReC kA EsE A LRSS bR TR TR TR R En bbbt s A a e a0 $_ 4.000,000 $_ 2030000
Answer also in Appendix, Column 3, if filing under ULOE.
Iinter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggicgate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased sccurities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none” or "zero,”
Apgregate
Number Dollar Amount
Investors of Purchase
ACCTCAIEA INVESIOTS L.oivviiveovessrrrressesseseseeseseeseereasessessassseeseemsbds e R as RS be s e PR SR LA TSRS R TR S e As e ke b asbess et e s sbesbe s e s e s b e brsrin 15 $_ 2,030,000
NOD-ACCTEIICH INMVEHLOTS 1...vvuvtsesereecececececaseee e et st e ss e e e e csiebeemedsdad a4 4 4408 41481 0TSSR g bbb e e b b e b et 0 5 0
Total (for filings under Rule 504 0Ny Y.ttt s s L)
Answer also in Appendix, Column 4, if filing under ULOE.
I this filing is for ar offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, lo date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of sceurities in this offering. Classify securities by type listed in Part C - Question |,
Type of Dollar Amount
Type of Offering Sccurity Sold
RULE 5005 ettt et e e v et e bt s bt st b e bt et ae s b e a7 e b e e R4 et SR ea e e e ae e s e a e h e e AR e A SAR R e aas e d s R R ST AR $
REEMIBLION AL oottt ettt ee b e bbb b bR LA PR LT T S TR e $
ST L0 O OO OV PP PPN S
FOUAD oo et e et et et et e st et e s e e s senbmsbabe s b e b e b e s ebas b s e a bt s e r R eSS ed eSS A e bt ea s bt en s s ana s T neneanraene e eaas $
a. Furnish a statemeint of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts rclating solely to organization expenscs of the issuer. The information
may be given as subjct lo future contingencics. If the amount of an expenditure is not known, furnish an
estimate and check thz box to the left of the estimate.
TEANSTOT A OIS F Ol 3 ittt b e e e bbb ) $
Prnting and ERGravitig COSIS ..ottt ittt seesssassesesasssscsses s ssessss s sssssse s msnssesbanssbisses O $
LLCEAL FES 1oerrccceeercerrarnt oot ebe bbb e bbb PSSR RS s = b3 75,000
ACCOUNLIRE FOES 1. vo e oeietrieeeesetsetnee s aseee e edissaneraceesoemerasse s aan e s e s ns sn s s e b es e sssee s b b a 5
EEINEEIIE FOES 1o.ovvevvreeesevesaereecirisssnisses e rrserrseerasrrsecrarcsas o sas s sas s s sessn s es s s s RA R0 O 5
Sales Commissions (¢ pecify finders’ fees seParately) v O 3
Other EXPENSESs (IACIIEY) o ooeoeieeieriserrerines s s anr s eeesns st st st et s sens st b bbb bbb an s ;| s
BT [ OO OO UR | hY 75,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

-

b. Enter the differ:nce between the aggregate offering price given in response to Pant C - Question | and

total expenses fumshed in response to Part C - Question 4.a. This difference is the "adjustod Eross

profeeds to the issuer." $_ 3925000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for

each of the purpos:s shown. If the amount for any purpose is not known, fumnish an estimate and check

the box to the [eft 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

SALANES AN FEES et cesscsr s st ssesssene e sen s et s b e st s sanbstsatssenesereenestustssssnsnsssnsmsreemmeeneenneee D O 530,303 Os

PUICRESE OF TRAL ESIALE 1viviiiiier i ierissiissts s st semesbsras st s stststarstast et b sbassasbs bt msemsenssbrissns L] 9 Os

Purchase, rental or leasing and installation of machinery and equipment.......cccvecerieesvisnsseesmsrssnensincenes. L1 $ Os

Construction or leaiing of plant buildings and fACHIHES .........e.ceveverinrensssssimsiesssesssssessssssssssssseorsenens. L1 3 s

Acquisition of othe - businesses (including the value of securities involved in this offering that may be

used in exchange fcr the assets or securities of another issuer pursuant 10 2 MEFEEr) ..o cerecereerenesienne Os Os

ReEPAYMENt O L EBANESS ...ov.cv.eoeeceivetcesisassbasie st tesemsesnns s oeeereereanessasesssenmtseesessesesnreseemsastassessssrinesns L1 3 Os

WOIKING CAPIHAL .1v.v coivereereeeesseeeeaesbsasssssbes sttt besrssomressesbecnsessboestes st essesssstsessassemssrassssessessesseestonns L] 3 (X $3.394,697

Oher (SPECIEY): _ wiveeecrmrrirmsssssnensmiessssinessssessssssvesssssssssssstbasstssssssssastsssssssssssotsecmessssemmssvereSenrenmrereences. 1 3 Os

COLUIMNN TOAIS 1covvee v vemreenrecssse e ssasmtsseest st serssssabts st tas et tbss essesomene s saress st sessosssnesrassnsmnessenenssesnneeenrs P 3 530,303 B 53.394.697

Total Payment: Listed (COMMN 108215 BAAEA) .....or.oeoeeooe oo oo eeees s sesssses s ereeeeee B S 3925000
D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish 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 1o paragraph (b)X2) of Rule 502.

i1ssuer (Print or Type)
WWC CAPITAL FUND II-A, L.P.

el Comct s

Date
October 7, 2008

Name of Signer (Print o1 Type)
Michael J. Cromwell, I

Title of Signer (Print or Type} -

Authorized Signatory of WWC CAPITAL MANAGEMENT I1-A, L.LL.C,, the General Partner of the

Issuer

ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Vielations. (Sec 18, U.8.C. 1001.)
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