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UNITED STATES

FORM D SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
Washington, D.C. 20549 OMB Number:............... 3235-0076
EXpires: ........coecvveenns April 30, 2008

FORM D Es?imated average burc?en
hours per response ... 16.00

NOTICE OF SALE OF SECURITIES —
PURSUANT TO REGULATION D,

oo imssore ooy ([N

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) 06021732
Reservoir Capital Partners (Cayman), L.P. — an offering of limited partnership interests

Filing Under (Check box(es) that apply): [ Rule 504 [J Rule 505 Bd Rule 506 [[J Section 4(6) [JULOE

Type of Filing: ] New Filing J Amendment '
A\ [PROCESSER
SESOEL)
A. BASIC IDENTIFICATION DATA -

Y

1. Enter the information requested about the issuer N J/QM 35 f}} VIS
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) \ v
Reservoir Capital Partners (Cayman), L.P. THOMSON
Address of Executive Offices (Number and Street, City, State, Zip Code) | 1elephone Number (Including Area Cd%* W”MMHAL
650 Madison Avenue, 26th Floor, New York, NY 10022 (212) 610-9000

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (lncludmg Area, QOde)

(it different from Executive Offices) 7 / NG ,}} )

Brief Description of Business

Investments in securities.

Type of Business Organization

[ corporation X limited partnership, already formed [ other (please specify):
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [0][8] [0][5] & Actual [J Estimated
Jurisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: All issuers making an offering of securities in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d{B).

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 after 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 File: U.S. Securities and Exchange Commission, 450 Fifth Avenue, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need oniy 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 supplied in Parts A and B, Part £ 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 Exempticn (ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 1o 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 faw. The Appendix 1o 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 exemption. Conversely, failure to file
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 federal notice.

Potential persons who respond to the collection of information contained in this form
SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB 1of6
control number.



2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. 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;
D Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter {0 Beneficial Owner [ Executive Officer [ Director (X General and/or
Managing Partner

Full Name (Last name first, if individual)

Reservoir Capital Group, L.L.C.

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

650 Madison Avenue, 26th Floor, New York, NY 10022

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

Full Name (Last name first, if individual)
Stern, Daniel H.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Reservoir Capital Group, L.L.C., 650 Madison Avenue, 26th Floor, New York, NY 10022
Check Box(es) that Apply: X Promoter [0 Beneficial Owner X Executive Officer [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Huff, Craig A.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Reservoir Capital Group, L.L.C., 650 Madison Avenue, 26th Floor, New York, NY 10022
Check Box(es) that Apply: [ Promoter [ Beneficial Owner B3 Executive Officer {3 Director [ General andfor

Managing Partner

Full Name (Last name first, it individual)
Korenvaes, Harlan

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Reservoir Capital Group, L.L.C., 650 Madison Avenue, 26th Floor, New York, NY 10022
Check Box(es) that Apply: [ Promoter [] Beneficial Owner [0 Executive Officer 3 Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner (O Executive Officer {7 Director {0 General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [J Promoter {1 Beneficial Owner [3 Executive Officer {1 Director {71 Generat and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additionai copies of this sheet, as necessary)
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o ad &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? {None)
) o Yes No
3. Does the offering permit joint ownership of @ SiNGle UNIt? ... et et X 0
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.
It 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. f 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. N/A
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 INAIVIAUE! STAIES) ... ... evivvriiriesecieies ettt esa bttt b s s res s sss s ens b ns s eb s ensaesnee [J Al States
Fult 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 INIVIAUAL STAEES) ...co. i et e et e e st eatrae s e e ermeareeaseesreaanenan s O Al States
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 INIVIQUAE StAES) ........vrrv ettt b et s e te s e e e e s resaeeseas ] Al States

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

Doc #:NY7:112662.1



1. Enter the aggregate offering price of securities included in this offering and the total amount atready
sold. Enter "0" if answer is *none" or "zero." If the transaction is an exchange offering, check
this box BJ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
[T o GO TU U STEOSUO OO PPN PUUT PO $
EQUITY e et e e ket e $
{3 common O Preferred
Convertible Securities (INCIUGING WAIMANES) .......vivrecieeries e srsa e e rae s b asee e e reesraeaes $ $
PArNEISHID INEEIESIS.....ooeveeeiiee ettt ee et e et e e et e et e ebt et e eaeesebee e enreenta s $1,057.931,070 $1,057,931,070
Other (Specify Yttt ea e e et ene s $ $
=) = R OO O SO SRS PP USROS SYPPRSPPIRNN $1,057,931,070 $1,057.931,070
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."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESTONS ...eviiiiiieie e e e s b et e e st b eaee b e res e bass e s st aasasetrae e s e s rae b esassesmeseas 200 $1,057,931,070
NON-BCCTETIEA INVESTOS ...eiiieii ettt ettt see st vb e sa et raee e st asse e st e en e eenneenarenne $
Total (for filings under Rule 504 OnlY) ...coooeeiviiriiern e e e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Hthis 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 Dollar Amount
Type of Offering Security Sold
RUIE BOS ...ttt ettt e et e et e e aras e s e e e na e Sate e R A e nsn e te e st ere e abe e naen e e e anren N/A $ N/A
REGUIALION A ..ot ettt ettt et e et e e b e e s s e e easb s e st b e e e bt e s esbe e e eanaeesa bt e e anas N/A $ N/A
RUIE B0 ...ttt ettt a e bbbt b et s ee e b et e e bt reaneernaserennaene N/A $ N/A
LI 22 OO OSSPSRt N/A $ N/A
4. a. Furnish 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 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 left of the estimate.
TANSTEr AGENES FEES .......ruiviviviteectetie it cesiete e rese st se st e et se s s aneesebetse s eetesesesassessbes ettt s sbes s s sntesesanasemseans O $ ]
Printing 8Nd ENGIAVING COSES .uevvevrviriiiietiereacesetesetessseeresiss et st enss s sese s saesesnsasans s et osaesassssasssssessnsrenansanis O $ 0
LBOAN FOES..ouit ettt er ettt ettt aes et b s et et s e ee b st e b e R e st e st eras b b en et et s et e R eae s et eh e erantae s rn s st aaebenes O $ 0
ACCOUNTING FOES..v.mrviiiiiieiicisetettieetene st easss it e rassebeaeseesss s essassbebesob s eanssesss s beb s ssebntas bbb esebetessnnrse s enans O $ 0
ENQINEEING FEES ..o.vtveiieeeeeeetee ettt enee e eaee st e s e as s et e eee st eraes st et eassessesste s st sese et sene s st assseraesemstes s d $__ 0
Sales Commissions (specify finders' fees separately)..........c.cooviriniiiic e O $ 0
Oher EXPENSES (IHBMETY) ...ooiiiiireec et sttt ettt ea st ssaa e s eb e b en s s s et s sseaes e setasesesesesns s sseens O $ 0
TOTAI 1ottt ettt b et ce s e s aR b a R R Rt g s_o
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses fumished in response to Part C - Question 4.a. This difference is the "adjusted gross
Proceeds {0 the ISSUBE.” .......ciiiiiiieiiiei ittt ee e s e e s e s s s s sabessrsteessassbacsmnssabesteesnte

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. If the amount for any purpose is not known, fumish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

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

$1,057 931,070

Payments to
Cfficers,
Directors, & Paymaents to

Afflliates Others
SAlAMES BNA FEBS ...ceereerrrireeien et eeest e te e sesaesss e absae s b e sssrerebsas sese v e enrsenasseerasa st sensenen Os 0 Os 0
PUIChase O 18} ES1818 ........ccovvceurcinimiresiircns st re sttt ansr st an e ass e s ssa bbbt es s e sansenaseosesaes 0s, 0 0s 0
Purchase, rental or leasing and installation of machinery
BN BQUIPMEBNL.....coiviiesrriecescesi e st b s e estress seseassesess b rsses e sestes st asasssneaeas e rereneatsesessssassassann Os 0 Os
Construction or leasing of plant buildings and facilIIEs..........c.civveerienies e esene 0s a s 0
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
ISSUET PUFSUANE 10 @ MEITEI) ...euv.irieeiiriucriereeias e aenesnasaseessbssereasbsss s entebesenssssebraas e sarsseastesnanes & $1,057,931,070  [J% 0
Repaymeant Of INJEDIBANESS ...v.v..c.vveiirerererinri et ae st e s sttt sse b s s aesssesbananes Os 0 Os 0
WOPKING CAPIAL .v1cvvecveercs vt e st seb st e a b bt st stbobs bt seba e s b s s s s et st e bassbme e sanntetsans Os 0 Os 0
Other (specify): Os 0 as 0

Ds 0 Os 0

COMIMN TOMAIS ..v.ccverirerrerinrisieressreeseiie s es e smenesessassebesetsassne s s b e bRt esase b enesasbe bt sassstssnnenntanssene B¢$1057931070 Os__ o0

Total Payments Listed (column totals added)

The issuer has duly caused this notice to be signed by the undersigned duly authorized person.

If this notice

R $1,057,931,070

Is filed under Rule 505, the following

signature constitules an undertaking by the issuer to furnish to 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 to paragraph (b2} of Rule 502,

Issuer (Print or Type) Signature Date

Reservoir Capital Partners January 9, 2006
(Cayman), L.P. 7 = ’

Name of Signer (Print or Type) Titie of Signer (Print or Type)

Bruce Barnes Chief Operating Officer of Reservoir Capital Group, L.L.C.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal

violations.

(See 18 U.S.C. 1001}
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