FORM D UNITED STATES OMB APPROVAL
y- SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingten, D.C. 20549 Expires:

Estimated average burden

Il II Il FORM D hours per response 16.00
”” ” Il Il NOTICE OF SALE OF SECURITIES SEC USE ONLY
07043010

Prefix Serial

PURSUANT TO REGULATION D, ® o
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ( D check if this is an amendment and name has changed, and indicate change.} / /é ;‘ (/é C/

Offer and Sale of Partnership Interests in Nothung Partners LLP, December 2006

Filing Under (Check box(es) that apply): D Rule 504 I:l Rule 505 Rule 506 D Section 4(6} D ULOE
Type of Filing: |:| New Filing E] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer,

Name of [ssuer I:] check if this is an amendment and name has changed, and indicate change.)
Nothung Partners LLP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Ingluding Arca Code}

3 Barnabas Road, Marion, Massachusetts 02738 508-748-0800 AN

Address of Principal Business Operations {Number and Street, City, State, Zip Code} Telephone Number (Including Afea dee)‘)\\

(if different from Executive Offices) PROC ESSED v NES
.,’{L YL InTNER f’&

Gra0

pd

Brief Description of Business
Investment in securities FEB 0 5 2[][]7
Lr

JAN
T)’Pﬁ Business Organization THOMSON \’\"9:\\ //Qy
Y

.. . .. LA oy “C,
corporation D limited partnership, already forFiNANCIAL other (please specify):  limited llablhtxlpart?lershgﬁ
I:‘ business trust D limited partnership, to be formed -
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 l 1 | | 0 | 2 I Actuat D Estimated
Jurisdiction of Incorporation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) m
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C,
T74(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) 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 certificd mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capies Required: Five (5) copies of this notice must be filed with the SEC, one of which must bc manually signed. Any copics 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 necd 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 filing fee.

State:

This notice 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 have 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 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 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.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB control number. 1of8




< A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
Lg Each promoter of the issuer, if the issuer has been organized within the past five years;
4 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 securitics of the issuer;
L 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 |:| Beneficial Owner D Executive Officer I:I Director General and/or

Managing Partner

Full Name (Last name first, if individual) ’ “

Baldwin Brothers Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
3 Barnabas Road, Marion, Massachusetts 02738

Check Box{es) that Apply: D Promoter D Beneficial Owner Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Baldwin, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
3 Barnabas Road, Marion, Massachusetts 02738

Check Box(es) that Apply: [:l Promoter ‘:I Beneficial Owner E Executive Officer D Director I:' General and/or
Managing Partner

Full Name {Last name first, if individual}

Barrett, David A.

Business or Residence Address (Number and Street, City, State, Zip Code)
3 Barnabas Road, Marion, Massachusetts 02738

Check Box(es) that Apply: D Promoter D Beneficial Owner |:| Executive Officer D Director D General and/for
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: D Promoter |:| Beneficial Qwner El Executive Officer |__—' Director D General and/or
Managing Partner

Full Name (Last name firsy, if individual)

Business or Restdence Address (Number and Street, City, State, Zip Code}

Check Box(es) that Apply: I:] Promoter D Beneficial Owner D Executive Officer I:] Drirector D 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: D Promoter [I Beneficial Owner D Executive Officer D Director D General 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 additional copies of this sheet as necessary.)
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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 .............cocovveccrn

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

Does the offering permit joint ownership of @ SINZIE UNILY ...t e et e bbbt

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. If a persen to be listed is an associated
person or agent of a broker or dealer registered with the SEC andfor with a state or states, list the name of the broker or dealer. 1f 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)
None

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 SHEIES).....c.o ittt et s b she ste e s rem e s ek et s en e nie

................ |:| All States

{aL] [aK] [a7] [AR] fca [co] IcT] [DE] [pc] [FL] [Ga]
[i] [IN] [ta] [Ks] [K¥] {LA] [ME] [MD] [MA] [mt] [MN]
[MT] {NE] Inv] [NH] [N] (xm] (NY] ] [~ [oH] [ox]
[R1] [sc] [sp] [™] [tx] (uT] vT) [va] [wa] [wv] [wi]

[w] 0]
[Ms] [mo]
[or] [PA]
fwy] [pr]

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 IOIVIGUAL SAIES).........o.ooe oot eie et et e et et saeseeesmts et esese s s se e beseresosseresms st smns et sassas s oo saennas

D All States

[aL] [ax] [az] [AR] [ca) [co] [cT] [E] [pc] [FL] {Ga]
[i] ] [La] [xs] [kY] [La] [ME] [MD]  [ma] [m1]) Mr]
[MT] [NE] [nv] [nH] [~ [M] [nY] {ne) [~D] foH] [ox]
[ri] [sc] [sD] (] [Tx] fur] [vT] [val [wa]l  [wv] (w1]

[H1] [D]
[ms] [M0]
[or] [ra]
[wy] [PR]

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 SLALES)..........coiii e e bbb

................. D All States

[AL] [aK] [Az] [4Rr] [cal [co] [cT] [pE] {pc] [FL] [Ga]
[i] [N} [1a] [ks] (kY] [LA] [ME] [MD] [Ma] [m1] {mn]
fmr] ] [wv) [NH] {n1) [rM] [~Y] [nc] [ND] [oH] [0K]
[ri] (scl [sp] [N] [1x] [uT] [vT] [val  [wa]l  [wv] [w1]

[HI] [ID]
[Ms]  [mo]
[or] [pa)
[wv] [pr]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING FRICE, 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 "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 the securities offered for exchange and already

exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL 1ot et et et bttt b et ees s en s s an b eenre e bbb s b 0.00 $ 0.00
EQUILY .vovvsteve i esse e s et s st et et ee s e ren e e e e eeeensseeena s neeraetas $ 000 $ 0.00
I:l Common D Preferred
Convertible Securities (including WAITANSY............covvuvirnirersirerersseressssssms st eesine e iemsessensens $ 0.00 % 0.00
Partnership INIETESIS ...t ebcr et b st esr et eenb e senas $ 2,129,000.00 3 1,728,000.00
Other (Specify Do 5 0.00 $ 0.00
TOUAL .ttt et et s s are e sena R $ 2,129,000.00 $ 1,728,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and nen-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 securitics 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
ACCTEAILEA IIVESTOTS .- -oce oot eeee e eee oot et ee et eeeaetse e et s e e et e eesseseansaee s enena e tameeseamaeenaomn 16 N 1,728,000.00
INOM-ACCTEdIted INVESLOTS. ... oottt et ra ettt st e s nas s s smnassebenteaeems 0 $ 0.00
Total {for filings under Rule 504 ONIY) ..oviviiiiieee et e e e $

Answer also in Appendix, Column 4, if filing under ULOE

3. 1f this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first N/A
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 S05.......ooooeie ettt ettt e e eess b s s st s sem e st een s st rs st s 5
REEUIBLION A .......oeoeoeeoeoee ettt eeese s ca s s s seseea e s ses e e sas s s s rns 5
RUIE 504ttt ettt et seas e st sees st s eeens e s bbbt b
TOMAL ..o raesb e es bbbt e rasa e s s b et e st ea s aen s s eren et r st nran s 5
4. a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounis 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.
Transfer ABEINS FEES ..ottt 2 e bbb ‘:‘ $ 0.00
Printing and ENEIAVINE COSIS ...ouooceieeerietict ettt v es et st en s s s s s cees e s e b enas s sn e st es b st et o beast s e ean s naen rabe s ren b nrene I:‘ $ 0.00
LEEAI FEES . oovvivcrisi st bt e s e s e ek s £ S8 4Rt 08 $ 1,725.00
ACCOUNENE FEES.....0oivvrierierieresseisise s ee o soss et sess s sssssa e s s s s s oes s ms s rmas o oo reses s es s em e smeneeeeemees D b 0.00
ERBINEEIINE FEES ..o ettt ot emae s ems s ens s sms e e s s e ars b s 4RSSt et st st et ens e s sateesers santeteastaneies El 5 0.00
Sales Commissions (specify finders' fees SEPArately).........cccooovei it e D t 0.00
Other Expenses
(tdentify) Blue Sky filing fees e X1% 2,275.00
TOMALL . coverciveirsirsr s rae e rses st 40326t ensemeseassesseseesrae e mees s sene e ere s ne et eensee e esans e s eene e eeet e ens s s aeererneeseee e s eeerenenereee e eenen 3 4,000.00
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« C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the ditference between the aggregate offering price given in respopse to Part C — Question 1
and 1otal expenses fumished in response to Part C — Question 4.a. This difference is the "adjusted gross
PTOCEEAS 10 LHE TSSULT. ™ 1.ttt ettt et e aa e eta s cha b b et beb b e aee e e 28 eh s 2e ot e 2 18 ee 2 a 128 e 5ot 45258 e et oo s ek s s e bt e e e te et s e s st essee et eseasseeteeeenerecs S 2,125,000.00

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. 1f 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 1o the issuer set forth in response 1o Part C — Question 4.b above.

Payments to

Officers,
Ditectors & Payments To
Affiliates Others
SAlATIES AN TBES .ottt bbbt b e e e D ) 0.00 R 0.00
PUCCRASE OF TEAF ESLAIE .vvvvvvvorsvrrsesseeeesersseaseseesee e ess s emsssas e rse st es s rs st s essns arss s D $ 0.00 s 0.00
Purchase, rental or leasing and installation of machinery and equipment...........c.ccocoooeene.. I:] 8 0.00 S 0.00
Construction or leasing of plant buildings and cilities ... D h] 0.00 5 0.00

Acquisition of other businesses {including the value of securities involved in this
ofifering that may be used in exchange for the assets or securities of another
ISSUET PUISUANE 10 A MEFBLT) cooviiiiiiiie oottt es et s e e s sm e sme e e

b 0.00 5 0.00

00 oo

o0

RePayment 0f IAEBEEENESS. .o..o.iveiv et ins et ettt et sns e 0.00 5 0.00
WOTKINE CAPIAL o eee oot et bt s s b5 b 801 5 0.00 s 0.00
Other (specily) Investment in Securities

wy

....... Ij s 0.00 2,125,000.00
0TI OIS ettt ettt et et ettt et et e bttt ket bbbt e st e D b 0.00 S 2,125,000.00

Total Payments Listed (column totals added) ... e b 2,125,000.00

. FEDERAL SIGNATURE

‘The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 5035, the following signawre constitutes
an undertaking by the issuer to furnish to the U.S, Sccurities agd! Exchange Commission, upon written request of its staff, the information fumished by the issuer 1o

any non-accredited investor pursuant to paragraph (b)(2) of Rife §02. /7 /
rF.1 A

{ Date

Issuer (Print or Type)

Nothung Partners LLP January | & , 2007

Name of Signer (Print or Type) TitheBt Signer (Print ar Type)
David A. Barrett Initial Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)
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