. FORM D " UNITED STATES

S UL/

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
v Estimated average burden

Hours per response: 16.00

FORM D

o susorsnes . _ WW/”/”W///I///WI////II////II/

UNJFORM LIMITED OFFERING EXEMPTION

SECTION 4(6), AND/OR 238 P
!

|
Name of Offering  ( [} check if this i Jsan amendment and name has changed, and 1ndlcate change. )

The 3D Global Opponunltles Fund Ltd.

Fllmg Under (Check box(es) that apply): [} Rule 504 [J Rule 505 D Rule 506 El Scetion 4(6) ] ULOE

Type of Filing:  [X] New Filing [0 Amendment PRQQESSED—

| A: BASIC IDENTIFICATION DATA

1. Enter the information requested abi)ut the issuer FEB 22 2007

" Name of Issuer ([} check if this is an amendment and name has changed, and indicate change.) '

The 3D Global Opportunities Fund Ltd. ~T THomsON
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number mrea Code) !
Walkers SPV Limited, Walker House! 87 Mary Street, George Town, Grand Cayman, Cayman 353-1-407-3699 '
Islands, K'Y 1-9002 i
Address of Principal Business Operations (Numbcr and Street, City, State, Zip Code) Telephone Number {Including Area Code) '
(if different from Executive Offices) I :

Brief Description of Business To%—opcrale-as a private investment fund,
4

Type of Business Organization

" [ corporation | limited partnership, already formed X other (please specify): Cayman Islands exempted company
[ business trust [ timited partnership, to be formed oo
Month - Year
Actual or Estimated Date of Incorporation or Organization: i 05 B Actual O Estimated !
Jurisdiction of Incorporation or Orgaﬁization {Enter two-letter U.S. Postal Service abbreviation for State: : ‘
CN for Canada; FN for other foreign jurisdiction) ' FN ‘
GENERAL INSTRUCTIONS 1 , ' '
Federal:

Who Must File: All issuers making Em offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15U.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 Commlssmn' (SEC) on the earlier of the date it is received by the SEC at the address given befow 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 Street, N.W., Washington, D.C. 20545.

Copies Required: Five {5) copies oftl'us notice must be filed with the SEC, one of which must be manually signed. Any copies not manually 51gned
must be photocopies of the manually]mgncd 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 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 federal fi f'lmg fee.

State: I

This notice shall be used to indicate rcllancc on the Uniform Limited Offering Exemption (ULOE) for sales of securmes in those states that have adopled
ULQE and that have adopted this forrn 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. Ifa sta'le 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 plart of
this notice and must be completed. | :

ATTENTION v ,
Failure to file notice in the appropnatc states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal | l
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice. :

|

103199811 1of 8 . EC 1972 (1/94)
. .



i A. BASIC IDENTIFICATION DATA

2. Enter the mformatlon requested for the following:

0  Each promoter of the issuer,jif the issuer has been orgamzed within the past five years,

o]
issuer;

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

| .
o  Each general and managing partner of partnership issuers.
1

Each bcncf' cial 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

] ) . .
a Promoter L Beneficial Owner [ Executive Officer Director

|

Check Box(es) that Apply:

[ General and/or

Managing Partner'

Full Name (Last name first, if individual}
Lennon, Scott P. '

Business or Residence Address {(Number and Street, City, State, Zip Cade)
Walkcrs SPV Limited, Walker House, 87 Mary Street, George e Town, Grand Cayman, Cayman Islands, KY1-9002

|
O Prom(')tcr O Executive Officer 3 Director

Check Box(es) that Apply:
] |

] Beneficial Owner

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Wilson-Clarke, Michelle M.

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

t
I
i
i

Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, Cayman Isiands, KY 1-9002

Check Box(es) that Apply: O Promloter ] Beneficial Owner [C] Executive Officer [J Director O Generat and/or j

Managing Partner

Full Name {Last name first, if individual) '

Business or Residence Address (I\[Iumbcr and Street, City, State, Zip Code)’

Check Box(es) that Appl§: O Proniotcr [C] Beneficiat Owner [ Executive Officer O Director [ General and/or '

é ’ Managing Partner

Full Name (Last name first, if individual)i \

. |

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

. r :

Check Box(es) that Apply: O Promoter  [] Beneficial Owner [0 Executive Officer 3@ Director ] General and/or

Managing Partner

Full Name (Last name first, if individual)

1.
i

{Number and Street, City, State, Zip Code}
|

Business or Residence Address

1
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

I
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] B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... L.

Answer also in Appendix, Column 2, if filing under ULQE.

2 What is the minimum investment that will be accepted from any individual.....oii

*Subject to the discretion of the Board of Directors to accept lesser amounts.

L

Does the offering permit joint ownership of a single URt e

-4, Enter the information requested fc%r each person who has been or will be paid or given, directly or indirectly,
for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be

Yes No
o O
$1.000,000*
Yes No . .
o o |

any commission or similar remuneration

listed is an associated person or agent of a broker

or dealer registered with the SEC :andlor with a state or states, list the name of the broker or deater. 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. Not Applicable

Full Name (Last name first, if individual) i

Business or Residence Address (Number aind 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)

] All States ‘

. [AL] [AK] [AZ] [AR] [CA] {COj ICT) [DE] {DC] . [FL] {GA]‘. [Hi] {1D] b
{IL] [IN] [a] - [KS] [KY]  [LA] [ME]  [MD] [MA] [MI] [MN] [MS] [MO]
MT) [NE] [NV] [NH] [NJ] [NM] (NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI) 1sC] {SD] (TN] [TX] {UT] {VT] [VA] {WA]  [WV] W] (wy] (PR}
Full Name (Last name first, if individual) |
Business or Residence Address (Number :'.Fnd Street, City, State, Zip Code) .
Name of Associated Broker or Dealer I !
States in which Person Listed Has Soliciuf.d or Intends to Solicit Purchasers |
{Check "All States" or check individual States) (1 All States
[AL] [AK] {AZ] [AR] [CA] {COl {CT] [DE] {oC] [FL] (GA] © [HI] [iD]
fIL] [IN] [1A] [KS] [KY] [LA] [ME] [MD]  [MA] MI] [MN]  TMS] [MO] !
[MT] NE] [NV] [NH} {NJ] NM]  [NY] [NC] [ND] [OH] [OK]} [OR] [PA]
[RI] [8C] [5D] [;TN] [TX] (UT] (vT] [VA] (wa]  [wv] W) (wyl [PR]
Full Name (L.ast name first, if individual)l ‘
Business or Residence Address (Number I'and Street, City, State, Zip Code)
Name of Associated Broker or Dealer i
States in which Person Listed Has Solicit:cd or Intends to Solicit Purchasers ‘
{Check "All States” or check individual States) ] All States i
(AL} [AK] [AZ] [AR]  [CA] [CO] ICT) [DE] [DC} [FL] (GA] [HI) (D]
L] [IN] [tA] [KS] [KY] [LA] [ME] MD] [MA] [M1] [MN] MS] MO]
IMT] [NE] V] [NH] fNJ] [(NM]  [NY]"  [NC] [ND] [OH] [OK] [OR] [PA]
[WA) [WV] (w1} Wy} [PR]

[RI] [SCI ~1sD] [ITN] [TX] [UT] [VT] [VA]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary. }
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of sccurmes included in this offering and the total amount already sold. Enter "0" if answet is "none”
or "zero". M the transaction is an cxch’angc offering, check this box [ ] and indicate in the columns below the amounts of the securitics
offered for exchange and already exchanged.

] Aggregaic Amount
| Offering Already
Type of Security ‘ Price Sold

DIEDE 1ovvveiosvveeeeeeeoeeeeesseesseaasasssssessssee oo e ss e b1 R bRt b $ 0 $ 0 )
Equnyl $500,000,000 $99,250,000

[ )ﬁ]Common [ ] Preferred

Convertible Securities (INCIUAING WAITANIS)......ovuesmessrsessssmamrrsessssssssemsssssossesssssssssssssnasssssssss 9 0 $ 0

Partnership lntcrcsts' $ 0 $ 0

Other (Specify Huuerteenssseseeressvaseseancsceneees e s b iR R R 3 0 $ 0

Total... R ' rrerereeeesenrensnsearersssnssnereneneeereee | 59300,000,000 $$99,250,000 ;
Answer a!so in Appcndlx, Column 3 |f f' ]mg under ULOE

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 offenngs under Rule 504, indicate the number of persons who havc purchased securities and the
aggregate dollar amount of their purchascs on the total lines. Enter "0" if answer is "none” or "zero.”

Aggregate Dollar .
Number Amount of
4 Investors Purchases

1 $99,250,000
0 3 0

A CCTEA I TIVESIOIS 1vreeeeeeeeeeeeeeesiitsssabersssssreess shanns e sassaaraesee s seeeeaand e aa e sbresvRbaT Pk aaenb e mnesaasrenen b s daabes

|
E
1
i

Non-accredited Investors...

Total (for filing under Rule 504 only) $
Answer also in Appendix, Column 4 1f flmg undcr ULOE
If this filing is for an offering under Rulc 504 or 503, 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
Type of Offering : Security Amount Sold -

RIIE 5005t ieroees e eseseeesessseeeaststssssess essasreesbnrassass sasnesaseesresen R b e aas bes neesaaseanr e oA baa b e s mn e e s rRn bR Ree RO R e e r a0

REBUIALION Al .ottt ieae e ettt as s e ea s s sy e e L P4 R e shbbs

0T F O U O ST OPE P Y SOTDI PP TS OV PP TPPRTRSI TR SOREt

o |er |8 |2

Total... SV FOP ™
a. Fumlsh a statement ofall cxpenscs in connection wuh lhe issuance and dlstrlbutlon of'lhe securities in this offering, Exclude
amounts relating solely to orgamzanon 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.

] §0
X1 &
X1 3
X] §

TUANSTEL ABENE'S FEES ..o vovvcrrrrsreeereesdeeiemimcs s ibias st st bbb sttt R EE RSP a8 b
Printing and Engraving Costs ........... L rirr et e reeesere e e eettetteaea et ererTeetsassaaeebesaeebeeRneade1eSs bR R bR e pe s etmna e s nnneaneas
LEEAN FEES..vvtvuveerecreireseerran e enseess e b s s s r s s 8 e £ RTS8

ACCOUNENG FEES .v.ioiiiatcr ettt e ree et et et b st e e 8L T R 22208 S0

1 %0
X] &
X 1 $100,000*

Sales Commissions (specify finders' fees BEPATALEIY e e reeeceeaceremeo e b bsss s ees s s e e

[

[

[

[
EDZINCEIING FEES .....oouvoeierisiereirasrnerdrrs s issnss s ensreres et e s b b s e R LTRSS b [ ] %o

[

Other Expenses (identify) .............. * [

|

Total.... et seenane I
T

*All offering and organizational expenses are estimated not to exceed $100,000. '
i

40f8 SEC 1972 (1/94)




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

b. Enter the differenice between the aggregate. offering price given in response to Part C - Question 1 and total - C e 3
expenses fumlshed in rcsponsc to Par} C - Question 4. a. This difference is the "adjusted gross proceeds to the : $499 900,000 ‘

o011 P A PP -

5. Indicate below the amount of the adju'sted gross proceeds to the issuer used or proposed to be used for each of the purposes

shown. If the amount for any purposé is not known, furnish an estimate and check the box to the left of the estimate. The total - -
of the paymems listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C- Questlon 4b
above. - . . '
Payments fo.
Officers, . .
Directors, & “Payments to 3
| Affiliates - Others
Salaries and fees ... l { 1 $ [ 1 s
Purchase ofreal estate ..’ ] -~ [ 1 8 [ 1 8
Purchase, remal or leasing and installation cf machinery and equipment.... [ ] $. : [ ] %
i . .= :
Constructlon or Ieasmg of plant bul]dmgs and facilities ...ooorrrveercrrerroere [ .1 % [ 1 § '
‘Acquisition of other businesses (mcludmg the value of securities [ 1] $ [ 1 &

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

securities of another issuer pursuant te'a BT 12 ) RSO ' ) _
Repayment of mdcbtcdncss..........;...‘.{; ............................ rreenaseieusieeeas . e [ 1 s I O I
Working capltalI ............ [-'1 $ [ : ] 3 . _ a i
Other (specify): ' In!vestment Capital _ [ x 1 499900000 [ ] 'S o
! St B '
Column TotalS ..o R st [ X ] 5499900000 [ ] S B
* Total Payments Listed (colunm'tdtalsiadded) ................ e . ' [x] 5499900000 _»
3 ,
| D. FEDERAL SIGNATURE
"The issuer has duly caused this notice tc')- bf!c signed by the undersigned d'u!y authoriz;:d person. If this ﬁotice is filed under Rule 505, the following sig;'nam?e

constitutes an undertaking by the issuer to fUI'I'llSh to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumlshed

"~ by the issuer to any non-accrcducd investor pursuant to paragraph (b)(2) of Rule 502,
1

xz

« Issuer (Print or Type) : . Signature / ﬁz Dat
_ The 3D Global Opportunities Fund Ltd. | - y (5 : . a\lq ‘0?

Name of Signer (Print or Type) I Title néigner (Print or Type)
Scott P. Lennon L. Director.
| .
¥ '
’ ]
| l. I
@ i
¥
| ATTENTION

|
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 10001.)
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5 9 CEISTATE SIGNATURE = R e e

ey
E

.

b g
. e | : " Yes No'
“1.  Isany party described in 17 CFR 230.262 presently subject to any of the dlsquallﬁcatlon provisions of such rule? e e e EI i

See Appendix, Colurrm 5, for state response.' Not npplicable

.
2. The undersigned issuer hereby undertakes to furnish to any state admlmstrator of any state m which this notice is ﬁled a notice on Form D
(17 CFR 239. 500) at such times i'as required by state law. Not appllcable : i ) ) _ e ;r :
'_3. The undersigned issuer: hercbyj undertakes to fumlsh to the state admmlstratdrs, upon written request, information furnished by the issuer to
; ’ . . . o
t

offerees. Not applicable

4. The undersigned issuer- represents ‘that the issuer is familiar with thé conditions that must be satisfied to be entitled to the Uniform L1mlted
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer clalmlng the avallablhty of this exemption has
the burden of cstabllshmg that tli\ese conditions have been satisfied. Not appllcable

The issuer has read thls notification’ and knows the contents to be true and has duly causcd this notice to be SIgned on ns behalf by the undersngned .

duly authorlzed person. ) l . . . . . -

Date

Issuer (Print or Type) . b ' - Signature - . ~ :\
The 3D Global Opportunities Fund Ltd. . - ' //Zﬂv—— N ]\lq lo"l' S
Name (Print or Type) . Title (Print or Type) '

Scott P. Lennon Director

[
|
!
I
[
:
l

1

i

|

; :

.

l .. -t

!

1

!
* Instruction. l :
Print the name and title of the 51gn1ng representatlve under his mgnature for the state portlon of th]s form. One copy of every notice on
Form D must be manuaily SIgned. Any copies not manually signed must be photocopies of the manually signed copy or bear typed-or

prmted signatures. !
1 _ ‘ . 6of8 ) ' L SEC 1972 (1/94)
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vt S TAPPENDIXC )T

ET i . eyt
i THE 3D GLOBAL OPPORTUNITIES FUND LTD.
] 2 13 4 5 .
Not Applicable
' ] Disqualification
Intend to sell to Type of under State ULOE
.non-accredited security and (if yes, attach
investors in State agg'regate explanation of

(Part B-Item 1)

offering price .
offered in state
{Part C-Item 1)

(Part C-Item 2)

Type of investor and amount purchased in State

waiver granted)
(Part E-ltem 1)

State

Yes

No

Class! A, Class
B and Class M
Shéres Par
Value $.0.01
pc;" Share

$500,000,000

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes ' No

I

|

$99,250,000
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|  THE 3D GLOBAL OPPORTUNIT]ES FUND LTD.

1 2 3 4 5
' Not Applicable
‘ Disqualification -
Intend to sell to Type of under State ULOE
non-accredited secu:rity and (if yes, attach
investors in State aggregate explanation of

{Part B-Item 1)

offerling price
offered in state
(Part C-ltem 1)

Type of investor and amount purchased in State

(Part C-Item 2)

waiver granted)
(Part E-Item 1)

State

Yes No

Class! A, Class

Band Class M |

Shz:ires Par
Value $.0.01
pei‘ Share

$500,000,000

Niurmtber of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes No’

MT.

|

NC

ND

NE

NH

NJ

NM

NV

NY

OH

OK

OR

PA

PR

Rl

SC

SD

X

uT

VA

VT

WA

Wi

wv

WY

|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
j
|
|
|
|
l
|
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