«  _FORMD ! OMB APPROVAL
. ' . UNITED STATES OMB Number: __ 3235-0076
i ' SECURITIES AND EXCHANGE COMMISSION Exp_ires April 30, 2008
’ Washington, D.C. 20549 Csimaled reroge urden

FORMD

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
' L OC~~UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
b I
Nam: of Offenng (B3 check if this is an amendment-and name has changed, and indicate change.) rd
! (ioldman Sachs 2006 Exchange Place Fund, L.P.: Limited Partnership Interests / 6 é 7 / gq

Filin; Under (Check box(es) that apply): O Rule 504 O Rule 505 Rule 506 O Secti

Type of Filing:  ONew Fl]mg EAmendment ‘ . |
i‘%&oﬁw’ﬁk B : \SICG/IDENTIFICATION:DAT AT
. Enter the information requestecl about the issuer |

Nam of Issucr (O check if this is an amendment and name has changed, and indicate change.) (

Cioldman Sachs 2006 Exchange Place Fund, L.P.
Addl €ss of Executwc Offices {(Number and Street, City, State Zip Code) Telephone Number (mcludmg Auce Tol) )
:.l (Ine New York Plaza, New York, New York 10004 . (212) 902-1000 /

Addiess of Principal Business Qperations {(Number and Street, City, State and Zip Code) Telephone Number yncluding Area Code}

(ifdiﬁ'crt::nt from Executive Offices)

Briei'Descrip:tion of Bu'sine's? . PROCESSED

To operate as a private investment partnership.

Type of Business Organization ! JAN 0 9 2007
O corporation limited partnership, already formed O other (please specify):
O husiness trust . O limited partnership, to be formed
! THOMSON -
i RRANCIAL—
Month Year
Actual or Estimated Date of Incorporation or Organization: L 0] 4 | I 0 ] 6 ] B Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for
State: CN for Canada; FN for other foreign jurisdiction } m
GENLERAL INSTRUCTIONS "
Federal:
Who idust File: All issuers maklng an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230 501 et seq. or 15 US.C,
77d(6).

- When To File: A noncc must be ﬂled 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 Commlssmn (SEC) on the carlier 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. Sécurities and Exchange Commission, 450 Fifth Street, N.W. , Washington, D.C. 20549

Copies Required: Five {3) 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 only report the name of the issuer and offering, any changes thereto,

the in ormation requested in Part C, and any material changes from the information previously supplied in Pans 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 r.otice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and_

that hive adopted this form. Issuers 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 requlres 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 L ¢ filed in the appropriate states in accordance with state law. The Appendix to the nolice 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 not:ce

Potential persons who are to respond to the collections of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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2. Znter 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;

Each exccutive 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,

Chec ¢ Box(es) that Apply: 0O Promoter [J Beneficial Owner {0 Executive Officer [T Director B General and/or
Managing Partner

Full Name (Last name first, if individual} ! ..

Goldman Sachs 2006 Exchange Fund Advisors, L.L.C. (Issuer’s General Partner)

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

85 Bi-oad Street, New York, New York 10004

o

Chec-: Box(es) that Apply

e YRS A TR R
General and/or: ?

g el

Managﬂg Parmcr

AR

L.&

~q s .
Busnféss or:Residence. Addrcs (Numbcr

SR S T 2R gt

F1034 S Brenitwood “Stiite, 1860 St. Louis! MC

Chec< Box(es) that Apply: 0 Promoter B Beneficial Owner [:} Executive Officer [ Director D General and/or
' ) Managing Partner

Full 1dame {Last name first, if individual)
Elizabeth Ross Johnson Amended and Restated Revocable Trust

Busir ess or Residence Address  (Number and Street, City, State, Zip Code)
attn: Ellzabeth Ross Johnson, One Central Park West, New York, New York 10023

gf‘jh GaIEBD
e
"M:

[FullName (Uast name.f
Tonl

EETEEr——r

Bcnef’ cml'

T TETE T e f o 1 TR 0 e
@aag'Execunv Officer”; B, - Direc
”;_ r,*of the Issiier's General Pﬁrtnerw

Siee T
A

LN L

Béiniier,*JJonathan

a;/} M}“hmg,,\ ES o

(Number,and Street,’ Clty ‘State;an Cééc)

'»M'iﬁk%’?&*?“?ﬁw £ *«Mm =
‘RcSIdence Address

e »-.‘4:“‘«“- T

E F‘? a; T TP 8 g
32 0ld: Sllp, New. York, New York -1000555% 7 St il ey
Check Box(es) that Apply: O Promoter [ Beneficial Owner B  Executive Officer* B Director* [0 General and/or

*of the Issuer’s General Partner Managing Partner

Tt

ey —4:" "”‘ ‘ﬂ«‘*“*" e

Full Mame (Last name first, if individual)
Lane, Eric §.

Business or Residence Address  (Number and Street, City, State, Zip Code)
32 0ld Slip, New York, New York 10005

e = A T S =

’Chcc] Box(es) lhaLA ply' "

g

rgs** g

tht man, Robert B

Pt LAV Ly r..'.

Busmess or: Rcsiaencc Address“ (Numbc and Stf'(:ct C1ty Statc Z1p C

LY

33 Ol Shis;New: York, ‘New York- 10005 F~

Checl: Box(es) that Apply: O Promoter [ Beneficial Owner Bl  Executive Officer* O Director [  General and/or
*of the Issuer’s General Partner Managing Partner

Full *lame (Last name first, if individual)
Jones, Robert C.
Business or Residence Address  (Number and Street, City, State, Zip Code)
32 Old Slip, New York, New York 10005
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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bEmicesa (Use blank ‘sheet Sor,copy and:use additional ‘copies of this sheetyas necessary. ) A: BASIC IDENTIFICATION ATAS

2. inter the information requested for the following: : - '

EXTNAd)

W 3,’:2__ .;;,,.,f]

*  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 dispositien 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 partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer* 0 Director [0 General and/or
*of the Issuer’s General Partner Managing Partner

Full Hame (Last name first, if individual)
Chropuvka, Gary W.

Busir-ess or Residence Address  (Number and Street, City, State, Zip Code)
32 01d Sllp, New York, New York 10005

s |

S,

T
eneﬁc1a

e " 1

“¥iManaging Partner

Pintc r,' °V|ctor H
R T

USITIess or. Re dence
TR I

Chec’x Box(cs) that '_Apply: O Promoter [ Beneficial Owner I:| Executive Officer O Director E] General and/or

W ]

Managing Partner

Full Name (Last name first, if individual)

i

Busiress or Residence Address {Number and Street, City, Stafe, Zip Code)

g f‘%u‘}“rﬁr“‘“& AT In

eneﬁcnal ‘Owner.= '{?Executwe Ofﬁcersﬁ

Eai ) ykys “S’C ﬂ%}; s;(d},‘ﬁ"" {t‘(t. } ’ﬁ"J" ‘;N“
'Full HName (Last name.ﬁrs

Checl: Box{es) that Apply: LI Promoter [1 Beneficial Owner [ Executive Officer O Director O  General and/or
Managing Partner

Full Name (Last nare first, if individual)

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

"*é‘éiié”é’i”("@?)“that

o e

Jue Director?, e
s

e B Y

Managmg Parther

e *\““"r v

Fuil‘Nam (Last name-frst' flndlwduai)-’

G | vl
A

Checl: Box(es) that Apply: O Promoter [ Beneficial Owner [0 Executive Officer O Director O  General and/or
' Managing Partner

Full MName (Last name first, if individual)

Busiress 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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oAb e Ll gl ISR BINFORMATION ABOUT . OFFERIN G 3

1. Fasthe issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.-.........ocoooviireriirienns, ] ¥
Answer also in Appendix, Column 2, if filing under ULOE.

2. V/hat is the minimum investment that will be accepted from any individual? $ 1.000.000*
)

*The¢ General Partner at its discretion may accept subseriptions for lesser amounts, : Yes No

3. Eocs the offering permit joint ownership of a single unit?...........o.ooii e 174} a

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
cmmission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
112 person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with & state
or states, Ilst 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 (L;ast name first, if individual}

C | '
Goldman, Sachs & Co.
Business or Residence Address (Number and Street, City, State, Zip Code)

85 Bi-oad Street, New York, New York 10004
Namu: of Assbciatcdl Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Ch:ck "All' States” or check INdividual STAIES) .....cccovvveovriieeri e e sesse s sessss e st sss s s sensansnasesensnreesennnreeres 020 ALl States

[AL] [AK]  [AZ] [AR] [CA] (CO] [CT] [DE] (DC] [FL] [GA] [H1] (ID])

[1.] [IN] [1A] [KS] = [KY] [LA] [ME] [MD] [MA] [MI] {MN] [MS] [MO]

[MT] INE] - [NV] {(NH] [N]] [NM] [NY] [NC] [ND] [OH] (OK] [OR] [PA]

[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [W1] [WY] [PR]
Full Name (Last name first, if individual)

Busir ess 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

(Chu:ck "All States" or check individual SIAtES) .........ooiivciiri v st tesrstess s s e s enesenenenes L) Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] [FL} {GA] (HI] (1D)
(1] [IN] [1A] [KS] [KY] [LA] [ME] (MD] [MA] [MI] [MN] [M3] iMO]

(MT] . [NE] [NV] [NH] (NJ] (NM] [NY] [NC] [ND] [OH] [OK] (OR] [PA]
[R1] [5C] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [(WV] (W] [WY] [PR]
Full tlame (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 iINdivEAUAL STALES) .........cooiiiir e e e e bt as e et aat s aa bt eat st sa bbbt O All States
[AL] [AK] [AZ] [AR] [CA] (CO] [CT] [DE] (DC] [FL] [GA] fHI] [1D]
(11} [IN] [1A] [K5] [KY] [LA} [ME] [MD] [MA] [M1] [MN] [MS] [MO]

M) [NE] [NV] [NH] {N7) [NM] [NY] [NC) [ND] [OH] [OK] [OR] [PA]
[R1] {3C] [SD] [TN] (TX] [(UT] (V1] [VA] [WA] [WV] [W1] [WY] [PR]
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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i £ COFFERING PRICE;NUMBERIOE INVESTORSYEXPENSESTAND USE OF FROCEEDS

e

1. Znter the aggregate offering price of securities included in this offering and the total

: amount already sold. Enter "0" if answer is "none" or "zero." If the transaction is an
exchange offering, check this box O and indicate in the columns below the amounts of
rhe securities offered for exchange and already exchanged.

) ' Aggregate Amount Already
'Type of Security Offering Price Sold
D T3 T SO OO USSP OSSOSO, ) b 0
O Common O Preferred 0 0
Zonvertible Securities (including Warranis).........coc.coooconincisnonc e 9 0 A 0
PAMNEFSHIP INIEIESIS. .. cveecvis et cree st eesctr ettt et et enecseen § 187,682,165 $ 187,682,165
Dther (Specify: ) $ 0 $ 0
TOUE oot bbbttt $ 187,682,165 ) 187,682,165
Answer also in Appendix, Column 3, if filing under ULOE.
2.  inter 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
:s "none" or "zero.” :
' Aggregate
Number Dollar Amount
. Investors of Purchases
ACCTEIEEA INVESTOTS ...c.evovvieeecen et et saese et e st ses s bee st sestesssessansis et enssasessssanssasatenrans 61 $ $187,682,165
Non-‘accreditcd IIVESLOTS ..ottt r et mee ettt ne e N/A $ N/A
Total (for filings under Rule 504 only) ..., N/A § N/A
« Answer also in Appendix, Column 4, if filing under ULOE.
3. fithis 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
‘isted in Part C-Question 1,
. Type of Dollar Amount
Type of offering Security Sold
R ] C S ST ST PO RPN OPRTPORURORTPRTOIIN N/A $ N/A
REBUIALION A .o st b b e r e R e st s e s st 1t oSt nse b b astaEeas sk e b s raErarabran N/A $ N/A
ULE SO e et N/A b3 N/A
TOALL ..ttt N/A $ N/A
4.a Furnish a statement of all cxpenses 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 contingencics. 1f the amount of
an «xpenditure is not known, furnish an estimate and check the box to the left of the estimate,
TranSTEr AZENES FEES......oioieieoeierceciert e et ien st enas st et en st et es s an s s snra b s st s es s ees e o s 0
Printing and Engraving COSIS ..ot stesses s esssssesssssesssssessnssssiesssssesenssns $ 9,260
L8BAI FEES .o S e M 3 140,000
ACCOUNEINE FBES ..o s s st s e sa e sre e veesrebe e e et e abesbaanens o 3 0
ENGINEEIING FOES. ..ot e b et bbb e e he e b r e b b e b ann s o 3 0
;3ales Commissions (specify finders' fees separately)......oovieevvreeriverieenc e e 3 1,600,562
ther Expenses (identify) _ === 000000 s o 3 0
TOMAL ottt ekttt et e ettt ee e e e et e ettt e e et et seat s st eaeeeeeas $ 1,749.822
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im R L%’W;C .OFFERING:PRICE sNUMBER OF:INVESTORS: EXPENSES'AND:USE OF:PROCEEDS = ¥

1. Enter the diﬁ'crcncc between the aggregate offering price given in response to l’art C
- Question 1 and total expenses furnished in response to Part C - Question 4.a. This
clifference is the "adjusted gross proceeds to the 1ssuer.”. ... s $ 185,932,343

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
1> be used for each 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
Officers,

i . : Directors, & Payments To
}; ' : Affiliates Others
xa]ancs and Fees .. O s 0 a s 0
]:urchasc Of TCal 51ALE .cvevveiiiecrirrcresrinere e eersbeerssnrserssnnneaes L1 8 0 o s 0
i;urchasé, rental or Jeasing and installation of machinery and equipment .............. O § 0 o 3 0
Construction or leasing of plant buildings and facilities..........cccccovccncv. O 0 O 3 0
Acquisition of other businesses (including the value of securities invelved in

this offering that may be used in exchange for the assets or securities of

nother iSSUEr pursuant to @ METEET}.......ooveccvceieieeecees e [ § 0 o s 0
Repayment OF INAEDIEANESS -.vvovevvreeeserresresssssesssnessesseessssessessesssrssesseesresnns. 0 O s 0
WOrking Capital ..........v.cevveereiesiesiescssesssesssecsssssnssesssssseesnomeeoesioeesesesesennee 1§ 0 a s 0

Other (specify): Investment Capital..............cooii s O s 0 M £ 185,932,343
Column Tota]s ......................................................................................................... a g 0 B 3 185,932,343
Total Payments Listed (column totals added).......cooiiiiicicec e = ] 185,932,343

B s

LR SR DAFEDERAL SIGNATURE &L Ry Sl L8 R i s by

The issuer has duiy 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 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 (Priﬁt or Type) Signature Date
/i ‘ t Z&h
Goldinan Sachs 2006 Exchange Place Fund, L.P. { Mm \ December 2/ , 2006

Name of Signer (Print or Type) Title 6f’ Siyncr (Pﬁlnt or T;fpe)
Jacqu eline Gigantes Authorized Person
ATTENTION

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