(Y35978

UNITEDSTATES OMBAPPROVAL

SECURIT]ES AND EXCIIA::NG[; C%MMISSION OMB Number 3235-0076
ashington, D.C. 203 Expires:  February 28, 2009
Estimated average burden

— N
| ”oJl llllm Il oy A

NOTICE OF SALE OF SECURITIES

- PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering ( [:] check if this is an amendment and name has changed, and indicate change.)

Private Placement of Limited Partner Interests of Tenzing Il Ramp Up Vehicle, L.P.

Filing Under (Check box{es) that apply): [] Rule 504 [7] Rule 505 {/] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: (] New Filing Amendment

A. BASIC IDENTIFICATION DATA

1.  Enter the information requesied about the issuer
Name of [ssuer {{]check if this is an amendment and name has changed, and indicate change.)

Tenzing il Ramp Up Vehicle, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Arca 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) Tetephone Number (Including Area Code)

(if different from Executive Offices) PROCEWD

Brief Description of Business MAR 10 2009 ? M{EM‘“@

Making select investments in private equity funds. Areion

Type of Business Qrganization ]HOM N}REUIERS:
D corporation E limited partnership, already formed ify): FEE g ? ZBPH

[] business trust |:] limited partnership, (o be formed

Maonth Year
Actual or Estimated Date of Incorporation or Organization:  [1JQ] [0]7] Actual  [] Estimated W@& @Q
Jurisdiction of Incorporation or Organization: {Enter iwo-letter U.S, Poslal Service abbreviation for State: \ﬂ
CN for Canada; FN for other foreign jurisdiction) D

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be fited instead of Form D (17
CFR 239.500} only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a
notice in paper formal on or after September 15, 2008 bul before March 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D {17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.5037T.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exception under Regulation I} or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.S.C. 77d(6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed liled with the U.S.
Securities and Exchange Commission {SEC) on the earlier of the dale il is received by the SEC al the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United Siates registered or cerntificd mail 10 that address.

Where To File: 1).S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20544,

Copies Required: Two (2} copies of this notice must be filed with the SEC, one of which must be manually signed. The copy nol manually signed
must be a phelocopy of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only repert the name of the issuer 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.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no lederal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) tor sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must lile a separate notice with the Securities Administrater in
each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition lo the claim for the exemption, a
fee in the proper amount shall accompany this form. This nolice 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 resultin aloss of the federal exemption. Conversely, failure tofile the
appropriate federal notice will not resultin aloss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

SEC1972(9-08) Persons who respond to the collection of information contained in this form 1of9
are not required to respond unless the lorm displays a cerrently valid OMB
control number.



‘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;

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

®  Each executiv? 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 Beneficial Owner [} Exccutive Officer  [_] Director {71 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 {MNumber and Street, City, State, Zip Code)

¢/o Vedanta Capital, L.P., 540 Madison Avenue, 38th Floor, New York, NY 10022

Check Box{es) that Apply: Promoter m Beneficial Qwner D Executive Officer D Director General and/or
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)

c/o Vedanta Capital, L.P., 540 Madison Avenue, 38th Floor, New York, NY 10022

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

Managing Partner

Full Name {Last name ftrst, if individual)

Saxena, Parag

Business or Residence Address  (Number and Swreet, City, Siate, Zip Code)

c/o Vedanta Capital, L.P., 540 Madison Avenue, 38th Floor, New York, NY 10022

Check Box{es) that Apply:  [] Promoter Beneficial Owner  [/] Execuive Officer

[] Dirccror

] General and/or
Managing Pariner

Full Name (Last name first, if individual)

Goldstein, Howard

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

c/o Vedanta Capital, L.P., 540 Madison Avenue, 38th Floor, New York, NY 10022

Check Box(es) that Apply: [J Promoter 7] Beneficial Owner  [/] Executive Officer [] Director ] General andfor
Managing Panner

Full Name {Las1 name first, if individual)

Piol, Alessandro

I3usiness or Residence Address  (Number and Street, City, State, Zip Code)

c/o Vedanta Capital, L.P., 540 Madison Avenue, 38th Floor, New York, NY 10022

Check Box(es) that Apply: D Promoler D Benelicial Owner E] Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, it individual)

Business or Residence Address  {Number and Street, Cuy, Siate, Zip Code)

Check Box(es) that Apply: [} Promoter  [T] Beneficial Owner [] Executive Officer [T] Director [} General andfor

Managing Partner

Full Name {Last name first, if individual)

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

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

20f9



B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offening? ..o ES E
* Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minigwm investment that will be accepted from any individual? . e . %4 765
Yes No
3. Does the offering permit joint ownership of a single unit? ... W ]

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 tisted 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 Associated Broker or Dealer

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

(Check “All States” or check INdividual STALESY .ot saene e e eee e bbbk wo [] All States

HEElBl
SEER

e EJF]
BlEEl
glElE]
2 Ele]
HERIB
cEIElE]
slElElR
13151
ZJRIEIE]
2131313
EIEIEIE]

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 S{AtES) cooovovmiiieeiec et || AL StaLES

(al)  [ax] [az]  (&R]
(]
(M)
(rOJ

AlElE]

glEJE]

Al313

HE]RIP]
aIE]F/B]
SR
JREE
EJElE]R)
131313
ERIEIE)
13613
Z|EIBl5]

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 [ntends to Solicit Purchasers

(Check “All States™ or check individual States) ........ eeuoteemeeeeaseenemeseeememmsseiebeseeteseesseeebestesttbeettatesseetetbebaetbebensenn [ All States

{ap) fcal [cal fc@ [pel [od
ks] [k [a] [ME (MO (ual
gl ] b Y [ndd (D]
N x] [um G eal  Gwal

el EEIH
8l )l &l
g B Ik
313513
13313
2l ElElBl

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

* The General Partner reserves the right to adjust the minimum participation. 3 of 9



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF

PROCEEDS

1. Enterthe aggregate offering price of securities included in this offering 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
already exchanged.

Type of Secunty

DIEDU ...ttt eeettm ettt et meee et e aen e n e ee e sen et e e s e e na s et e et ena s R s erne et beneneeene et srenneeenenes

Apggregate
Offering FPrice

.50

Amount Already
Sold

50

7] Common [T} Preferred

Convertible Securities (including warrants}.......... e

Partnership Interests . et et

Other {Specify ) . reeerenaneereaaas $0
..$35,000,000

Total .ooeeeeiereeve et

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 “07 if answer is “none”™ or “zero.”

Accredited Investors........coevvveveecrinnnns

Non-accredited Investors ......

Total (for filings under Rule 304 0nly} oottt
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis fitingis 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 1o the
first sale of securities in this offering. Classify securities by type listed in Part C — Question .

Type of Offering
RUIE 505 o e e ciir e ey bt s bt

$0

.50

50

$.35,000,000

$26,720,117.66

50

$26,720,117.66

Number
Investors

.17

Appregate
Dollar Amount
of Purchases

$26,720,117.66

e NIA

$ N/A

N/A

$N/A

Type of
Security

N/A

Dollar Amount
Sold

$_N/A

REBUIATION A Lo e b et

N/A

§ N/A

LT T T S

N/A

$ N/A

TORAL i i e e et s seesre bt sbe st e aesmenne s saesesber e e tnnerannner

$0

4 a.  Fumnish 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. 1f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TransSfer AZENTTS FEES oottt vt et bseas s etre et be et semsassneese s rmemrrervaesemeaeenssmen e s vreaenemeanes
Printing and ENEravinmg COStS . et sere e s ss s s b s s sass st s sac e seassenases seasesabameseasrensseas
LLEBAI FEOS ..ot r e s s s e s S Ae RS e b et ean e e bR AR bt es e sttt e b rnEn s
ACCOUNTINE FEES o e st s s et b b se btk 4 5e b se s neebe e b s ks bmnecas e bm e bt ebaartasan
ENBINEETING FEES (oot errerra s e s e b ea e eaab s b3 e tns s s er et ens

Sales Commissions (specify finders’ fees Separately) .ot e eseeeee
Other Expenses {identify)Startup fees. postage, travel and general fund raisingexpenses

Ol et seea et e b e e sebe e b e eae e e et sems e aseraae et e e seameesaene sRerneers saseessvarnenreresreeeres

* The General Partner reserves the right to offer a greater amount of limited partner interests.
4 of 9
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

b. Enterthe difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
Proceeds 10 the TSSUEE.™ ... et er e s e e e an e s smnmeen e e en e e reenenes

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

$.34,480,000

Officers,

Directors, & Payments to

Affiliates Others
Salaries and fEeS ... s sss e [] D 1,750,000 $0
PUrchase 0f 1eal eSLALE ..ot sms et rarsess s ssesnsstssssssseseranssnsnses [f] 9.0 30
Purchase, rental or leasing and installation of machinery
AN EQUIPIMIENT Loovcvieeceerrecerecseescrerererascerie e s seeanarons et recuneaessbastssssnassessassaserenssen - [A%0 [Aso
Construction or leasing of plant buildings and facilities ..o (A 5.0 #3558
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
ISSUEE PUISUANE [0 8 MEFBET) woreoeeeeaeeereeresereeranessresneessseassenasaseras . e [ 50 /] 530,730,000
Repayment of idebtedness ...t sssisiesomsssssossnmmessossiensrrscsrsssssesenccssn [f] 3.0 50
WOTKing Capital. e s s (o] 3.0 $.2,000,000
Other (specify): $0 450

....... Aso 50

COlUMN TOLALS coovvir i rriiss s psss s rpert st ssrmse s enreess ) 3L 700,000 [/ $.32,730,000
Total Payments Listed (column 101218 added) ...ooceovveeeremeeriesnmrrecreerressssse st esse e ssssssssasasnsassssssssans (7] $.34,480,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
stgnature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written requcst of its staff,

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

Issuer (Print or Type) Signature Date
Tenzing It Ramp Up Vehicle, L.P. ’ February 23, 2009

Name of Signer (Print or Type) Title of Siﬁler (Print 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 to pay management fees.



E. STATESIGNATURE ,

1. Is any party described in 17 CFR 230.262 presently sub]ecl to any of the dlsquallﬁcatlon Yes No
provisions of such rule? . e &

See Appendix, Column 5, for state response.

2. The undersigned 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 filed and understands that the issuer claiming the availability
of this exemption 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 behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date

Tenzing || Ramp Up Vehicle, L.P. - February 23, 2009
Name (Print or Type) Title {Print or Type)

Parag Saxena 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 notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy ot bear typed or printed signatures.

6of 9



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

5
Disqualification

under State ULOE

(if yes, attach
explanation of
waiver granted)

. (Part B-ltem 1) (Part C-Item 1) (Part C-Item 2)™ (Part E-ltem 1)
‘ Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

| AL W g o 50 0 0 D4

F AK 7 Finhsusreninn $0 0 S0 X
Az X |mmme— o 0 0 50 L
AR X || admgeee g $0 0 $0 X ]
CA _.._=J Gl i $200,000 |0 $0 L] X
co PG E2r <l P $0 0 $0 ]
cT [ X | saommonin 1 4 $750,000 |0 $0 | X
DE DX || omsmmogetmss 1 $0 0 $0 L[ X]
DC X o~ g 0 0 0 [ I
FL | X |ty $500,000 |0 $0 1iLX
GA >< ek s smomonimss x| $0 0 $0 ]
HI X [emsmmmer= g 50 0 s0 L X |
D X |rnamE o 50 0 $0 X
I Y| | 50 0 ) X
IN [ X |nesmmeomeies | $0 0 50 { I X
A X oo 50 0 50 [ X ]
ks [ [ X ] e g $0 0 50 | X
KY ] X || g $0 0 $0 [ X
LA DX oo g 50 0 $0 X
ME | X fmmzneee= o $0 0 $0 I | X
MD X mssmmnene g 0 0 0 X
MA [T X emmmmanarens g 50 0 50 X
MI X [z o 50 0 50 L1 X
M X R o $0 0 $0 X
MS S Jaammme— ], % 0 % >4

7of9

* The General Partner reserves the right to offer a greater amount of limited partner interests,




APPENDIX

1 2 3 4 5

s Disqualification
Type of security under State ULOE

Intend to sell and agpregate (if yes, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)

(Part B-Item 1) (Part C-Item 1) {Part C-ltem 2)™ (Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Envestors Amount Yes No

MO M| $0 0 $0 X
MT >< Pkl 0 $0 0 $0 ! | | X |

NE Y |- g $0 0 30 i Il X
NV | I X |uesmmmonmes Tq 50 0 50 | ]|ICXT
WX === [ |» s o L IX

N S s 0 0 50 T X
NM || X[z oo nimise porr) $0 0 $0 X ]
NY X o™ |10 $16,881,677| 0 $0 | I X
ND | X [ o $0 0 $0 | [ X |
OH | X = o $0 0 $0 I ||| X |
oK D | et ™™ |0 30 0 $0 | X
OR X mmmmmenme™ 50 0 50 ]
w X = o o s 0 |

RI : >-<_ﬂ| ke $0 0 $0 X
sC I X [emtagemm= o $0 0 $0 [ X ]
SD [ X om0 $0 0 $0 112X
™ || | X || imigemm= o 50 0 $0 [ X]

TX X | o $0 0 $0 X
uT [ X jumiamezm= o %0 0 $0 X

VT s o 50 0 50 [ [LX
va Ll X i o 50 0 50 [ X1
WA X —ém”fmﬁ?""‘""“ 0 50 0 $0 | X
wv D A s0 0 50 [ HX]

Wi X | ermgena o $0 0 $0 ] Il X

of9

* The General Partner reserves the right to offer a greater amount of limited partner interests.



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 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
WY X m?‘i’ﬁggﬂ w1 heuted 0 $0 0 $0 X
PR X Jesmzse= o 00 o 50 X

* The General Partner reserves the right to offer a greater amount of limited partner interests.

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