LUNITEDSTATES OMB APPROVAL
SECHRITIES AND EXCHANGE COMMISSION ; N P
Washingion, D.C. 20549 OMB Numher: —— 3235-0076
Expires: Frbruary 28, 2000
Estimuted sverage burden
080044189 TEMPORARY hours perresponse. . ... . 441}

FORM D

NOTICE OF SALE OF SECURITIES SEC Mai Processing
PURSUANTTOREGULATIOND, Sermon
SECTION 4(6), AND/OR ;
UNIFORM LIMITED OFFERING EXEMPTION MAR 05 2009

Name of Offenng ’ {L[j cheek i this 15 an amendment and name has changed, and indicate change.} ) mhs - ~
Leaddog Capital L.P. Private Placement hil}gzo‘s. oc
it

Fiting | nder (Check bastes) that apply): D Rule 504 [7] Rule 505 )U Rule 506 D Section 416y [] W.OE
Fepe ol Filing: D New Fiking @ Amendment

Annual Update

A. BASIC IDENTIFICATION DATA

1. Epter the miformation 1equested about the issuer
Name of suer ¢ 7] cheek i this is an amendment and name has changed, and indicate change.}

Leaddog Capital L.P.

Address ol Eseeutive (Mtees (Number and Street, City, State, Zip Code) Telephone Number (Including Aven Conde)
48 Wall Street, Suite 1100, NY, NY 10005 212-918-4842
Addeess of Principal Buxiness Operations {(Number and Street, City, State. Zip Code) Telephune Number {Including Ares Code)

(! didTerent from Exegutive Uiees)

Wriel Drescription ol fusiness

Investments | PROCESSED

ype of Business Organizition MAR 2 0 2009 -

7] eorporation K] timited pannecship, already lormed [J other (please specityh:

] husiness trus [} limited pannesship. to be forme .
. | l' o i :‘l:nl‘:b l\’curli IHOMSON REUTERS

Actuab o Estimated Date of Incorporation or Organivation: 8] @ F ] Y] Acuwal [ Estimated
Juredhenan ol lacorpottion ar Organization: (Gater two-leter LS, Cosial Sevvice shbhreviation tor State:
CN for Camuda; FN tor other foreign jurisdiction) K]

GENERAL INSTRUCTIONS Note: This is a specisl Temporary Form D (17 CFR 239.5007) that is availsble 1w be filed instead of Form D (17
CERC2VLE003 anly e issuers that Ble with the Commission a notice on Temporary Form 1Y (F7 CFR 230.5007) or an amendment 1o such 2
notice in paper format oo or afier September 15, 2008 but hefore March 16, 2009, During that period. an issuer also may file in paper format an
initial notice asing Form 1 (17 CFR 232500} but. it it does, the issuer must 1ile amendments using Form 1) (17 CFR 239.500) and otherwise
comply with all the requirements of § 230507,

Federal:

Wha Must Fife: All issuers making an offering of securities in reliance on an exception under Regulation 1) or Section (61, 17 CEFR 230,301 ¢
se or 13 LLS.CL Td(6)

Wihen To Fife: A notree must be filed on later than 15 days after the st sale of securities in the offering. A notice s deemed filed with the LS.
Secunities and Fachange Commussion (SECY on the carlier of the date it is received by the SEC a0 the address given below o, it recenved m that
address atier the date on which it is due, on the date owas mailed by United States regisiered or certified mail 1o that address.

Where fo Fite: VS Secutities and Exchange Commission, 100 F Street, NE.. Washington, 1D.C. 20549,

Capicy Reguived: Two (2) copies of this hatice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be a phetacopy of the manually signed eopy or bear typed or printed signaiares,

Information Requived: A new Tiling must eontain all information requested. Amendments aeed only report the name of the issuer and wlia ing,
any changes thereio, the information requested in Part ¢, and any material changes from the intormation previousdy supplied in Paos A and B,
Part 12 oand the Appendin need nat be fifed with the SEC.

Filiag Pee: Lhere s ao lederal tiling tee.

Slate:

This notice shall be wsed g imbicate eedionee on the Uniform Limited Offering Exemption (ULOE) Tor sales of securitivs in those states that
hiave swdapied UEOE and that have adopted ahis form, Issacrs relying on ULOE must [ile o separate notice with the Securitics. Admiistrator in
wach sne wihvie sales are 1o be, or have been made. 1 a stute requires the pavnent of o fee as a precondition 1o the claim o the Caenmpien,
fee modhe proper amount shall aceempany this forne This potice shall be Bled in the appropriste states in accwrdance with state law, The
Appemdin a the police constitutes o pait of this notice and must e somaleed
ATTENTION
f Failuretofile noticein theappropriate states will not resultin alossof the federalexemption. Conversely. failure to file the
i appropriate federalnotice will notresultina loss of an available state exemption unless such exewption is predictated on the

filing ot alederal notice,

1
SEC1972(9-08) Persons whoe respond to the collection of information contained in thiv form | of 9
are not required to respond uniess the form displays a currently valid OMB
control number.




A, BASIC IDENTIFICATION DATA

2 tter the infornaation requested for the following:
e lavh promeoter of the issuer. i the issuer has been organized within the past five years:
e Dhach henelicial owner having the power 1o vote or dispose, or direct the vote er disposition of, 109 or more ol a cliass of equity secus ities of the issaer,
& Fuch evecutive offieer and direcior of eorporate issuers and of cerporme generad and managing partners of paninership isaers: and

e« Fuch generad and managing pariner of partneiship issuers.

Check Bontesychae Apply: [ Promoter ] Beneliciat Owner [ Excentive Offieer 7] Directeor K] tivnwal andw
Managing Pietner

Fall Name (hast mame fast, i individosd)
Messalas, Chris
Business o1 Restdence Address (Number and Street. City, Siate, Zip Code)

48 Wall Street, Buite 1100, New York, NY 10005
Cliceh Bostesh that Apply: O promoter K] Bencticial Owner 7] Exveutive Officer 7] Director K] Giencral andfor
Managing Panner

Full Name (East name First, iV individual)

LaRocco, Joseph B.
Husiness o1 Residenee Address (Number and Street. City, Seate, Zip Code)

48 Wall Street, Suite 1100, New York, NY 10005

Check Bosiesy thin Apply: D fromoter D Ueneticial Oawner D Exceutive (Oficer D Nirector D Gieneral andior
Managing Partner

Full Name (Last name tirst, it individual)

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

Cheeh Bovtes) that Apply: ] Promoter [7] Beneficial Owner [ Executive Officer  [7] Dircetor (] tieneral andton
Manuging Pariner

Full Name tiast name Giese i amdividual)

RBusiness o1 Kesudenee Addiess (Number and Street. Ciey, State, Zip Code)

Cheek Bhsiesythat Apply: [ Promoter [T} Beacficial Owner [ Exccutive Otficer 1 Direetor [ General andfor
Managing Muetner

Full Same (Last name Giest i individualy

Business o1 Residence Address {Number and Street, City, State, Zip Code)

Cheek Bodes) that Apply: [ Promater [7] Beneficial Owner [ Exeeotive Officer [T] Divector [J Goneral andim
Managing e

full Same thas mame Best, i individual)

Business of Residenee Addiess (Number and Street. City, State, Zip Code)

Chieek Bongestthat Apply: [T} Promoter [ Benehieial Owner 7] Execotive Olficer [ Director O Geneeal undior
Managing Purtner

ol Name ¢Last name Tost, 11 individualy

Business or Resdence Addiess (Number and Street. City, Saie, Zip Code)

thise blank sheet, of copy and use additional copies of this sheel, as aceessary)

lufy



B. INFORMATION ABOUT OFFERING

Yes No
t. lus the issuer sold. or docs the issuer intend to scll. (o non-accredited investors in this offering” ... O ol
Answer also in Appendix. Column 2. if filing under ULOE.
2. Whalis the minimum investment that will be aceepred from any individual? . 8 5,000.00
Yy No
3. Docs the offering permit joint owacrship of o Single UnilY c i cc i e X O
4. Enter the information requested for cach person who has been or will be paid or given, directly or indircetly, any
cammission or similar remuneration for solicitation of purchascrs in conncection with sales ol sccurities in the offering,.
I a person 10 he listed is an associaled person or agent of a broker or dealer regisiered with the SEC and/ar with a state
or states. list the namc of the broker or dealer. [Fmore than five (5) persons Lo be listed are associated persons of such
« broker or dealer, you may set forth the information for that hroker or dealer only,
Full Name (Lust name first, il individual)
Wardi, Albert
Business or Residence Address (Number and Street, City, State, Zip Code)
48 Wall Street, Suite 1100, New York, NY 10005
Namc of Associated Broker or Dealer
Carlton Capital, Inc.
Stawes in Whicl Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check "ANSECS™ 0r check IMAIvIHUAD STALCSY (oot st et e et S0 saab o mbresemntesbeesepamneenstsases {7 Al States

[
%

il

sIEIER
SIElElR
EElES

Bl kBl
31313
2113
AEEE
BIZEE
Sl
EIRIEIE]
31313
3131313

Full Name (Last name irst. if individual}

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

Namie of Associated Broker or Dealer

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

(Check Al S1a1es™ 0 Chock INdIVIBUAT SLBLESY 1ot e e et st s e st eeseeet s e e st et taaessstesreeetes [J Al States

A Gl Lzl (aR]
() OnJ Oal  [ks]
v el ) [aH)
d  (a s [

HE]EIP)
SELIB
gl
FEIEIB
EIEIEIR)
131313
EIRIEIE]
ZIRIEE
3131513

Full Name (Last name first, 17 individoal}

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

Nume of Assoctuted Broker or Dealer

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

(Check “AH SGHes™ Or €hock ImdividUaT STAIESY oottt bbb st s e eeeeet s s essreeseeemene st ee et e st e ebe oo [1 All Siates

(arl [cal [cod ([T (oE! el 6al  [ad
ksl kYl &l ME (D EYTY R (ST BRI,
i o b Nyl Ing fonl foxi [oR!
v ) [ G Geal (T T RN

ElFlE
AlElEl)
g3
= EIEIR
Z P8

(Use blank sheet. or copy and use additional copics of this shect. us necessary.)

Yofy



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

s

Enter e aggreyitc offering price of securities included in this offering and the total amount alrcudy
sold. Enter 07 if the answer is "none™ or “zero.” T the transaction is an exchange offering. check
ihis box [ Jand indicate in the columns helow the amounts of the securities offercd for exchunge and
slready eachanged.

Aggregale Amount Already
Type of Sceurity Offering Price Sold
DDEIA 1ttt ettt b e e p e bt e eaa bt aes bR SR Eae et eAs st enee A TR e beSeaeea s eaeas srngee R ee et bensenren et ee ) S
Convertible Securities (IREIAING WATFINE)Y ..oooorriiiriee e aer e esabben e bt sas s reeesasaaes s
Parinership hitterests e £2008) . £3,000,000 ¢ 1,184,300
Oiher (Specily ) s
S P I C2008) oot 25,000,000 51,184,300
Answer also in Appendix. Colunw 3. if filing under ULOE.
Euger the number of accredited and non-accredited investors who have purchased sccuritics in this
ollening and the aggregale dollar amounis ol their purchases. For offerings under Rute 504, indicate
the numher of persons who have purchased securities and the aggregate dellar amount of their
purchases on the totad lines. Enter 07 il answer is "none™ or “zero.™
Aggregate
Number Dollur Amount
Investors of Purchases
Accredited [n\cslors(zoos) 8 $1,184,300
NON-0CETEUIEU TIVESLOTS Lo eeeivieiesieties st cetse et vess s st eeeee oot 8 b eeeet e omere st 0158 25 en s eerenen e 0 5 0
Totab (for filings under RUIC 504 011Y} it cemenss e e 0 s 0
Answer also in Appendix. Column 4,30 filing under ULOE.
ITihis filing is for wn olfering under Rule 504 or 5035, euter the information requested for all sceuritics
sold by the issuer. to date. in offerings of the types indicaled, in the twelve (12) months prior to the
first sale of sceoritics in this offering. Classify sceuritics by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Sceurity Sold
TP | PO 0 s 0
Remhiion A o o 0 S 0

G Furnish o statement of all expenses in connection with the issuance und distribution of the
securitics in this effering, Exclude amounts relating solely to organization expenses ol the insurer.
The informinion may be given as subjeet to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and cheek the box to the left of the estimate.

s__ 0
5 0

$_5.000

s_1,000

Printing amd Engraving COBIS o ea et ettt e et peetsa s st r b arnin
Legal Fees o

Accounting FECS .o

Engineering FOOs i ety b e s 0
Sales Commissions (specilly finders” (08 SEPArICIYY vt S 0
Otber Expenses (identify)}Corporate Filing Fees,..FedX.,..copies, ... $_6.000

Publication Fees

B (s8EEFE3ES

512,000

409




{ €. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference hetween the aggregate offering price given in response to Part € -- Question |
arul total expenses lurmished in response to Part C— Question 4., This difTerence is the “adjusicd gross

LT e I TR Ut T OO O PO U RO UR ORI S 24,988,000

5. Iadicute helow the amount of the adjustcd gross proceed to the issuer uscd or proposed to be uscd for
cach of the purposcs shown. I the amount for any purpose is not known, furnish an estimate and
cheek the box o the lefl of the estimate. The total of the payments listed niust equal the adjusted gross
proceeds o the issucr set forth in response to Part C — Question 4.b above,

Payments to

Officers.

Directors, & Puyments io

Alfliliates Others
SARIFICS A TEES 1o s e e $500, 000 by 550,000
Purehase of Feal CSILE i s B ) S__ s 0
Purchase. rental or leasing and installation of machinery
I CLTPIICIIL it s bt ssat s sr bbbt ssbs e ] S ___() s_o
Comstruction or Ieasing of plant buildings and facilities o 1 S__ ) ) 560,000
Acquisition of other businesses (including the value of sccurities involved in (his
offering that may be used in exchange for the asscts or securitics of another
(BN P SRR TR TR T ) § e RPN a e I |- | s5_0
Repayment of indebledness oo e R S_0, 000 g S_0
Working capital....cco.cc... As_0 X]$36,000

Other {specify): Assets Under Management ¥X1s_Q ¥]524,316,000

Finder's Fee XS0 £1520,000
MUY TOUILS oeveeereeseereeveroeesarsseesees s s st eemeeemt s eesteat oo ee e eras e s s eeeemse s e e eeeeeeme st s emenemens s s ¥ 7s506,000 X7s24,482,000
Total Payments Lisied (column 10118 aldeu} ..o erssssssss s ssseress e ses et X)5_24,988,000
D. FEDERAL SIGNATURE [

The issuer has duly caused this notice to e signed by the undersigned duly authorized person. 1 this notice is filed under Rule 305, the following
signature constitutes an undertaking by the issucr 1o furnish to the U.S. Securities and Exchange Commission. upon written request of its staff.
the informuion furnished by the issuer to any non-accredited investor pursuant to paragraph (b2} of Rule 502.

Issuwer (Print or Typed ignature 8 Dalc
Leaddog Capital L.P, W«;L &C,Cﬂ_,. 224409

Nume af Signer (Print or Type) e of Sig‘ncr {Print or Type)
Joseph B. LaRocco Managing Member
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See I8 U.S.C. 1001.)

5or9



E. STATE SIGNATURE T

b ds any purty described in 17 CFR 2301262 presently subject to any of the disqualification Yes No
provisions af such rule? ..

Sce Appendix. Column 5, for state response.

(]

The undersigned issuer herehy undertakes to furnish o any staic administrator of any state in which1his notice is fited u notice on Form
B (17 CFR 23%.500)  such times as required by state law.

)

The undersigned issteer hereby undertakes 1o furnish Lo the stalc administraters. upon writien request. information furnished by the
issuer to olferees.

4. The undersigned issuer represents U the issuer is familiar with the conditions that must he satisiicd 10 he entitled to the Uniform
Vivited Oftering Exemption (ULOE) of the state in which this notice is filed and understands that the ssuer claiming 1he availability
ol this exemption has the burden of establishing that these condifions have heen satisficd.

The issucr bas read this notification and knows the contents to be truc and has duly caused this notice 1o be signed on its behalfby the undersigned
duly wathorized person.

Issuer (Print or Type) Date
Leaddog Capital L.P. . 2-24-09
Name (Print or Type) Title (Print or ‘*’ypc)
Joseph B. LaRocco Managing Member

Instrnction:
Peint the name and tle of the signing representative under his signature for the state portion of this form. Onc copy of ¢very notice on Form
D mnst be manaadly signed. Any copics not manually signcd must be photocopics of the manually signed copy or bear typed o printed signutures.

HolfY



APPENDIX

] 2 3 4 5
Disqualification
Type of sccurity under Suie ULOE
fntend to scll and aggregate (if ves, attuch
to non-accredied offcring price Type of investor and cxplanution of
investors in Stute offered in state amount purchased in State waver granted)
(Pust B-ltem 1) {Part C-Ttem 1) (Part C-liem 2) (Purt E-ltem 1)
o Number of Number of
Accredited Non-Accredited
Stute Yes No Investors Amount tnvestors Amount Yes No
LP Interests
AL . |uwp to
25,000,000 X
AK X " " X
Y, " n
AZ x 1 $50,000 X
AR x " "
X
CA X " 1 X
Co X "rooon 1 $179,300 X
(.'I‘ X n L1} ®
DE 1] 1"
X X
DC X " " X
1, x 1" n x
GA x " " X
1} X " " X
D x "o X
I x tr n X
IN X 1] n X
IA X n 1t X
K X u i X
KY x " " X
1A n "
X x
ME oo
X X
MDD " "
- X
|\/1 \ " n
s X X
11 [1]
N X X
MN X "o X
. " "
MS x X
Toly




APPENDIX

Lo 2 3 4 5
Disqualification
Type of sccurity under State ULOE
Intend 1o sell and aguregate (il yes. attach
1o non-accredited offering price Type of investor and cxplanation of
investors in State offcred in state amount purchased in State waiver granted)
(Pt Bltem 1) {(Part C-ltem 1) (Part C-ltem 2) {(Pant G-ltem 1)
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
LP Interests
up to
MO
X 1$25,000,000 X
Nrr X " L1} X
NE X " 1t x
NV X T n X
NI X " " X
Nl X " "
1 $500, 00 X
NM X n " X
NY X D 5 $455,00 X
N( X 1" 111 X
NI) 1] H
ol X " " X
()K X " [ 1] x
OR X m " X
I)A x " it X
R[ X [ 1] 1] x
S(‘ X " n X
Sn X " n x
N X 1] " X
-I-x x 3] 1] x
uT X " " X
VT X " " X
V,\ X 1 1] X
\V f\ X 1 1] X
WV X " M X
Wi 1t o
L

Rol9




APPENDIX

[}

Intend to scll
to non-accredited
nvestars i State

{ Pt B-Ttem 1)

3

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

Type of investor and
amount purchased in State
{Pant C-ftem 2)

Disquulification
under State ULOE
(f yes, attuch
cxplanation of
waiver grunted)
(Part E-liem 1)

Number of Number of
Accredited Non-Accredited
State Yes Na LP Interests Investors Amaount Investors Amount Yes No
. up to
WYy
$25,000,000
I,R 11 L1}

Yul9

END




