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UNITEDSTATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076

Washington, D.C. 20549 Expires:  February 28, 2009
. Estimated average burden
I_ TEMPORARY hours per response. . ...... .. 4.00

FORM D

PURSUANT TO REGULATIOND,

09004212 SECTION 4(6), AND/OR

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 Partner Interests of Vedanta Opportunities Fund, L.P.

Filing Under {Check box(es) that apply): [0 Rule 504 [ Rule 505 /] Rule 506 D Section 4(6) [] ULOE SEC Mail
Type of Filing: ] New Filing [/] Amendment Nl Processlng
A. BASIC IDENTIFICATION DATA s
1. Enter the information requested about the issuer FED £ LUUS
Name of Issuer (D check if this is an amendment and name has changed, and indicate change,)
Vedanta Opportunities Fund, L.P. P e
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (lnch’dm\mwe)
540 Madison Avenue, 38th Floor, New York, NY 10022 (212) 710-5230
Address of Pringipal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if dilterent from Executive Offices)

Brief Description of Business

Private equity investment fund formed for the purpose of making invesiments in equity and debt securities of companies.

Type of Business Organization
(] corporation [} Ylimited partnership, already formed D other {please specify):

l:] business trust D limited partnership, Lo be formed . PROCES_SED

Month Year
Actual or Estimated Date of Incorporation or Organization:  [{10] [Q]6] [ Actoal [ Estimaled MAR l
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: 0 2009
CN for Canada; FN for other foreign jurisdiction) [.]

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.5007T) that is available 1o be ﬁm

CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D {17 CFR 239.500T) or an amendment 1o such a
nolice in paper formal on or afler September 15, 2008 but 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 musi file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 e
seq. or 15 U.S.C. 77d(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)Y on the earlier of the date it is received by the SEC at the address given below or, if received at thal
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to 1hat address.
Where To File: U.S. Securities and Exchange Commission, 100 F Strect, N.E., Washington, D.C. 20549,
Copies Required: Two (2) copies of 1his notice must be (iled with the SEC, one of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear Iyped or printed signatures.
Information Reguired: 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 previcusly supplied in Paris 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 Unitorm Limited Otfering Exemption {ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in
each state where sales are 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 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 resultin a loss of the federalexemption. Conversely, failure to file the
appropriate federal notice will not resultin a loss of an available state exemption enless such exemption is predictated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the folowing:

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

e« Each beneficial owner having the power to vote or dispose, or direct the volte 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 parinership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [7] Promoter  [] Beneficial Owner  [] Executive Officer [T} Director V] General andfor
Managing Partner

Full Name (Last name firs1, if individual)

Vedanta Associates, L.P. (General Pariner of the Issuer)

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

540 Madison Avenue, 38th Fioor, New York, NY 10022

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

Full Name (Last name first, if individual)

Vedanta Pariners, LLC (General Partner of the General Partner of the Issuer)

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

540 Madison Avenue, 38th Floor, New York, NY 10022

Check Box{es) that Apply: Promoter [ Bencficial Owner  [f] Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Saxena, Parag

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

540 Madison Avenue, 38th Floor, New York, NY 10022

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

Full Name (Last name first, if individual)

Goldstein, Howard

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

540 Madison Avenue, 38th Floor, New York, NY 10022

Check Box{es) that Apply: Z] Promoter [:l Beneficial Owner Executive Officer [:] Director D General andlor
Managing Partner

Full Name (Last name first, if individual)

Piol, Alessandro

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

540 Madison Avenue, 38th Floor, New York, NY 10022

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

Managing Partner

Full Name {Last name [irst, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code}

Check Box{es) that Apply:

(] Promoter

[] General and/or
Managing Partner

{T] Beneficial Owner [} Executive Officer [7] Director

Full Name (Last name [irst, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

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

1. Has the issuer sotd, or does the issuer intend to sell, to non-accredited investors in this offering? .......coecvcerenviennns \ES
Answer also in Appendix, Celumn 2, if filing under ULGE.
2. What is the minimum investment that will be accepted from any individual? ..., .. $200 000
Yes No
3. Does the offering permit joint ownership of 8 SINEIE UMY ..o enre s s st s sessssensaeses b &= £

4. Enter the information requested for each persen 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)

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 STA1ES) ..ovvvvevv v rerere s rsaress e sessrarressrresevrevasasessmsavaes e [ All States

lar]  [ak] (a7  [ar]
) On)  Oba) [§]
M) el o] [NH
(el [sc) f(sp] [

el
S
S EIEIR)
sIElElR)
gJRIER]
1313
ElEIElE)

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 States) .o et wrenenne ] Al States

fa) [} laz]  [aR]

el ElE
AlElEl
elElE]
EElE)
HElRIR)
SElElB)
SEEE
FIRIEIR]
sElElR)
EIRIEIE)
EIRIEIE)
ERIEJE]
ZE]ElB

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 Stales) ... ] All Stales

(aR] {cal (co] [c1d
(ks] kvl  0Oal [ME
vl [y
) [x] [ Lo

2131513
331213
3121313
gl

d
sIFIEIE
sJEl5 )R]
cElElE]
FRIEE)
131
ElEIE] Bl

{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. Enter the 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 calumns below the amounts of the securities offered for exchange and
already exchanged.

Apgrepate Amount Already
Type of Security Offering Price Sold
DIEDE .ot ee et s e eeems e s s ameme e ens b s st b ebe st asas .50 $0
EQUILY coovetieeeeemeems ettt e eb et mtem et bv s ke b R R R R R AR et 50 50
(] Commen [7] Preferred
Convertible Securities (inCluding WaITANIS) ....c...v.coeieeieeneeresensessrsressssrsssessaressssmeenesesseasasmesssescsssessrs 3_0 50
Partnership INEIEStS .o.cuoveeviviiinivesenrensre e ecenreverererens .3 350,000,000‘ £81,830,000
Other (Specify ) JNO .50 50
TOML <..or oo eeeee s8R $.350,000,000  $ 81,830,000
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 tines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESIOTS .....coceeveerircieceerereiaiins . B $ 81,830,000
Non-accredited Investors ..o, . NIA $IN/A
Total {for filings under Rule 504 0nlY) oot eriremssinsessnserenien. INGA SN/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filingis 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 Dollar Amount
Type of Offering Security Sold
3 LT ST URURUUUUORIVTRRURUOTRTRTTOTRTOVR | /.| $_N/A
T 1ot I NP OTO .. /. $ N/A
RUIE S04 Lot e et e e ee b rebt e e aeetn e e rteren svssssssessrsssesrssrnsessesnnreserecese PP $ NiA
TOA ettt ittt et e e et e e s s arese st s re eSS rs e as e ermins 50
4 a. Furnish a statement of all expenses in connection with the issvance 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.
TrANSTER AZENES FEES 1iuiiiiioirieieteee ettt eemceret et s eseress e s rs oot e £ e s eeceef e e s anenee e bbb st et $0
PrRGNE 200 ENBIAVINE COSIS 1o iiiiiiice et oot eeeessae st eosanmee e e anent semsherereseasanes s emsebas b prast st s $ 20,000
LEEAT FOES oot eetec st e b se s bbb e dedeb A a e bR a4 bt bbb b et R b e e re ] $.500,000
ACCOUNLING FEES o s s rnsssesssssaensrrssronens ) $.30.,000
ENGINEEIINE FEES L.ttt oecmsecans s sercass ere ot et e s sm s s ens s s nna “ 320
Sales Commissions {specify finders’ fees separately} ... M 50
Other Expenses (identify)Startup fees, poslage, travel and general fund raising expenses . $ 200,000
TOtA) e e $ 750,000

40f9
“The General Partner reserves the right to offer a greater amount of limited partner interests.




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 |

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PrOCEEAS 10 thE ISSUET.™ ceovuirriermremsemssas it srassassr s st b e s res e s r s s s b s sEra S et E bbb e

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known, furnish an estimate and
check the box to the teft of the estimate. The total of the payments listed must equal the adjusted gross

procecds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

$.349,250,000

Officers,

Directors, & Payments to

Affiliates Others
SBIArIES ANA TEES ..ot s s s s s o] 9 021000,000 (A 5.0
PUFChASE OF FEA1 BSIALE wuvvvcvesivcnsrrrisrirensisinanerss s ersents s s e ersans s st e ns s st nt s pas e sssnsms s 50 /30
Purchase, rental or leasing and instaliation of machinery
AN CQUIPIMENL oo et iacnearsessssossssssessissssesssssusessnns ~[A%0 /%0
Construction or leasing of plant buildings and facilities ........covevcnnrccnicinssmmncsnessnnenn [ f] 5.0 30
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
{SSUer PUrSHANL 10 @ METEET) .o st st ast st s sasss st s sassssssssssossssseiss [ 3.0 $.290,000,000
Repayment of indebtedness ..........c.... A% 0 50
WOTKING CAPIAT.....oviieriecnressioninemss st et srnms s ras st s b ettt s seessssbmess -0 7 $.6,750,000
Other (specify): /30 30

50 150

Column Totals ...... rervesse e

Total Payments Listed (column t01al5 @8dded) ..o e cemmaer e aes

- 7] $_52,500,000 $.296.750.000

[Z] $.349,250,000

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
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request 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)

Vedanta Opportunities Fund, L.P.

Signature
g

Date

February 23, 2009

Name of Signer (Print or Type)

Parag Saxena

Title of S‘lgner (Print or Type)

Managing Member of the General Partner of the General Partrer of the Issuer

ATTENTION

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

*Estimated aggregate amount for the first six years; thereafter the Issuer shall continue to pay management fees.
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E. STATESIGNATURE

1. Is any party described in 17 CFR 230.262 presently subJect to any of the disqualification Yes No
Provisions 0f SUCK TUIET ... s s sse st s s L] 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 anotice 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.

o
Issuer (Print or Type) Signature Date
-~
Vedanta Opportunities Fund, L.P. February 23, 2009
Name (Print or Type) Title (Print or Type)
Parag Saxena Managing Member of the General Partner of the General Partner of the Issuer
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-ltem 1)

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-Ttem 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
AL >< L sisamoo i | $0 0 $0 L[ X
AK ? Upes300000 s | 50 50 X
Az N |rammmmene | 0 0 0 __]
AR S || ermsmgonnios 50 0 0 L JLX]
CA S |asmmngonme | g 50 50 L1 X
co X | pasmmmonmn |, 50 30 1 [X]
cT [ X | T 50 0 30 | X
pE I X ||nesmmmnn g 50 0 50 [ 1|[X]
DC X |[mesmmmamn | g $0 0 $0 [ X
FL [ X [T 50 0 0 X
GA X [z $0 0 $0 X1
m YT 0 0 0 | ]
D [ || ™ o $0 0 $0 X
IL X [ $0 0 $0 X
IN [ X Jmsomomonma |, 50 0 $0 L[ X
A I e 50 0 50 [ X
ks || X e o $0 0 $0 X
KY K o aseagooroimes 4 $0 0 $0 l X |
LA W | ansemmonnmn g 50 0 0 __J]I.X
ME |_2<_“____| et T $0 0 $0 [ X |
MD 1| Y || asmmmonmm | $0 $0 [ X ]
MA [|—>< | e snomoco0mmmmes | $0 $0 | H_ X
M1 _}__)_(_Jm’i?”"“” 0 $0 0 $0 X
MN T X [T 0 50 X
MS l >< i e $0 50 ><

Tof9
*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)

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-item 2)"

L

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
MO S [msmmme 0 0 0 X
T TN mmmee— | 50 0 50 I[X]
NE X s ™0 $0 0 $0 L X
N [ [mmmamsom 0 0 0 L EX
NH [ X ™™ o $0 0 $0 [ J|LX
N X [anrsacamames | g $0 0 $0 L IX
MM [ X[ 0 0 50 X ]
Ny N =" 50 0 50 _ {[X]
NC X Jesmme=="To $0 0 50 e
s [ X | g 30 0 0 ]
on S| g 50 0 50 JIX]
oK X Lmaseee o $0 0 $0 [ I[X]
or | [ X_Jzmmme—— o 0 0 50 [ J|XJ
” T e | 0 0 ]
. X a1, 0 0 0 X
sC I X ansmmnime ™ g $0 0 $0 L X ]
<D X jasmmponms [ 50 0 $0 X
™ ] X e o $0 0 $0 C [ X]
™ X o $0 0 30 X
ot (X | memmmnm= g o o 50 X
vT S| ermeem= (g 5 0 50 ]| X
NI AEE 0 0 50 X
wa | S| esmmrenm= o $0 0 30 I 1| X]
wv _———' WTMT porvat v g $0 0 $0 [:l B__'
wi (| IR E i N 50 0 $0 I
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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-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
WY | > |rmme™""" o $0 0 30 X |
PR || I DX = o 50 0 $0 LXK l

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