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’ UNITED STATES OMB APPRCVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:
Washington, D.C. 20549 Expires:
Estimated average burden
FORM D ROUS DI reSPANSE....ovivieieiianianis
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR I |

UNIFORM LIMITED OFFERING EXEMPTION DIATE RECENEID

Name of Offering ({3 check if this is an amendment and name has changed, and indicate change.)
Tailwind Capital Partners, L.P.
Filing Under (Check box{es) that apply): { ] Rule 504 [0 Rule 505 Cd Rule 506 LI Section 4(6) [ uLoE
Type of Filing: ] New Filing B Amendment
[ A. BASIC IDENTIFICATION DATA ]

1. Enter the information requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Tailwind Capital Partners, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o Tailwind Capital Partners (GP) LP 390 Park Avenue, New York, NY 10022 {212} 271-3800
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code
(if different from Executive Offices) [PhéCE SE
Brief Description of Business ;
Investment fund organized as a limited partnership under Delaware law. g JUN 0 5 m
THOMSOM
Type of Business Organization FINANCIAL
[ corporation &4 limited partnership, already formed £] other (please specify):
(] business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 1 0 0| 6 & Actual [] Estimated

Jurisdiction of Incorperation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) D|E

GENERAL INSTRUCTIONS

Federal:
Who Must Fife: All issuers making an offering of securities In reliance on an exemption under Regulation D or S

3
U.S.C. 77d(8).
When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below ate
on which it is due, on the date it was mailed by United States registered or certified mail to that address. 07065975

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

Copies Requirad: 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 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 information requested in Part C, and any material changes from the information previcusly 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 in 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.

SEC 1972 Persons who respond to the collection of information contained in this form are not required to
{05-05) respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

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 equily 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: ﬁ Promoter @ Beneficial Owner E Executive Officer T:] Director General and/or
Managing Partner-
Administrator

Full Name {Last name first, if individual}

Tailwind Capital Partners (GP) LP, general partner

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

390 Park Avenue, New York, NY 10022

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer E Director ﬁaneral and/or
Managing Partner

Full Name {Last name first, if individual)

Tailwind Capital Group LLC, general partner of the general pariner

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

390 Park Avenue, New York, NY 10022

Check Box{es) that Apply: E Promoter E] Beneficial Owner E Executive Officer ﬁDireclor ﬁ General and/or
Managing Partner

Full Name {Last name first, if individual}

Sorrel, Lawrence B.

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

c/o Tailwind Capital Partners (GP) LP, 350 Park Avenue, New York, NY 10022

Check Box(es) that Apply: ﬁ Promoter E} Beneficial Owner @ Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual}

Karp, Douglas M.

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

¢/o Tailwind Capital Partners (GP) LP, 380 Park Avenue, New York, NY 10022

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner ﬁ Executive Officer ﬁ Director ﬁGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

Hoch, James S.

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

clo Tailwind Capital Partners (GP) LP, 390 Park Avenue, New York, NY 10022

Check Box({es) that Apply: EI Promoter ﬁ Beneficial Owner E Executive Officer E Director l:llGeneral and/or
Managing Partner

Full Name {Last name first, if individual)

Sica, Frank V.

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

c/o Tailwind Capital Partners (GP) LP, 390 Park Avenue, New York, NY 10022

Check Box{es) that Apply: E} Promoter E Beneficial Owner l-:-} Executive Officer ﬁ Director E_General andfor
Managing Partner

Full Name {Last name first, if individual)

Soros Strategic Partners LP

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

888 Seventh Avenue, 33" Floor, New York, NY 10106

Check Box{es) that Apply: E Promoter EBeneﬁciai Owner ﬁ Executive Officer E Director ﬁ General and/for

Managing Partner

Full Name (Last name first, if individual)
JP Morgan Chase Retirement Plan

Business or Residence Address {Number and Street, City, State, Zip Code)
1 Chase Manhattan Plaza, 19" Floor, New York, NY 10005
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C. OFFERING PRICE, 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 ransaction is an exchange
offering. check this box [ and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIEBL...o.ctsreeseeiae et et sessbereer s ensher e e st aeme s aea e ana b b b RR Rk SuRA RS SR TSRS Rt e Rne et nnnses s $0 $0
EQUILY 11vrvevvraeteracsesssesenscesensseseessssesensaessacs st ens e sne s ee e ase s s e e ek bR 50 $0
O Common 1 Preferred
Convertible Securities (iNCIUMING WAITRNES) ... uroereieseoreeriesse s esssssesesssassessesseressssorns 30 $0
Partnership INEEFESIS. ... ...iieourrirreesereecrere et sa s sm st s b r b e s a s snn et $239,858,514.00 $230,858,514.00
Cther (Specify y,  $0 $0
TORA! oot e e e e s s e e et b $239,858,514.00 $239,858,514.00
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
noneg” or “zero, Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEH IVESIOS c.vvvvirsveesieseeseceeseeeeresseressssnss s snesessresssssssesoneossesserirassesemtostssstisess 50 239,858,514.00
NON-BCCTEAItEA INVESIOS .vveiviuieeriasrinrterssress s emsesresenseessasbsnsbsistas st sasbsbsn e seas s pnas s enas ¥
Total (for filings under Rule 504 ORly}........c.oovvomricneseermeesmees s ssessissessosessssserens $
Answer also in Appendix, Column 4, if filing under ULOE.
3. |f this 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 B05 ...vvvecvvvamssssssssssessssersssssrasssensspemsesemssssessssssasssasessssrssessassssressssssassisnsasessnsessrnsons $
REGUIBTON A ...vovvsosvessvsesesssssessensssseesessssessasssessssoat s s srssecssssesssssecsessessesmesesrseesitbessass $
RUIE 504 1.t vtseasssessessssessssenssssbesssssabes s vessspesessseas s s ne s medsr bR sE s ne e remesn e bres 5
4. a. Furnish a statement of all expenses in conneclion with the issuance and distribution of
the securities in this offering. Exclude amounts relating sclely 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, fumish an estimate and check the box to the left of the
estimate.
TrANSTEr AGENUS FBES ..voeeoooveveeeeeerebsssssbssseesseens s s rssesas s egc s cuse s o eee e heE RS ER LR BT R R B SE2seEsnnbree $
Prnting and ENgraving COSES..........uumuererrersrmerssreesiemssssossinsissasssssssssersesiens $14,150.00
LEGAI FOES. ... uvvuurecrsieaeiscaessscasesscassssceseba bt s as s aes et eeEseE s e Pee A A reA oA ER AR e g s $871,000.00
ACOOUNNING FBES ...c.evvesieeoesssessseeeesesasssssssesesseessssss st ab s s e ser e Rt st saa e enmareree A S d e bbb e em s 3$
ENGINGEING FEES .......oeovervasrssasiossesssnsesserasssssesssssnssse s ssesse st eetsresse s beds L LSS E SR80 AR RS o2t s $
Sales Commissions (specify finders’ fEes SEPATATEIY)..........verercoererreereree e resessiessesetant e nasarrss st ernsrs s snsemssasenes $1,420,142.00
Other Expenses (identify) Miscellaneous $252,800.00
TOAD ... eetreeteiuessesnnsessasses s rsessrasraneanraserasaseran sessassaseesseteasses aat 1R S nEe AR e R PE £ e e SRt ST RO BRS S h g Rt e e e rRe e S resnbe s g nA b nr s An s $2,558,092.00

€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
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Tl KL _.r,.l.-:tzfz.“%.‘. A0 s rrdiey ‘q"n
b. Enter the difference between the aggregate offering price given in response to Part C
- Quastion 1 and total expenses In response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds to the ISSUEL. ... cemesmmsssissres rebeseenetrerttanas $237,200,422.00

5. Indicate below the amount of the adjusted gross proceeds to the lssuer used or proposad
to be used for each of the purposes shown. if the amount for any purpose is not known,
fumnish an aestimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceads to the issuer set forth in response to Part C

-~ Question 4.,b above,
Payments to
Officars, Directors Poyments To
& Affiliates QOthers
Selaries and fees........ . s O s
Purchase of real estate.....weaen., o s g s
Purchase, rental or leasing and installation of machinery and equipment............ceewn o s O s
Construction or teasing of plant buildings and facilities.. I 0o s
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 issuer
pursuant {0 & merger) .......... . S 0o s O s
Repayment of indebtedness .. - reenribsbtrennea e sasbenen o s O s
Working caplial . - O s O s
Other {specify), Private equity and equily related investments. O s & . $237.300.422.00
Colurmn TOEIS ......vv.vvuesenccrernnne: w 0O 3 ® $237.300,422.00
Total Payments Listed (column totals added).............. . Bd §237.300.422.00
T N ?”,?_5 VIR - - : T

The I has dy caused this notice to be signed by the undersigned duly authorized p If this notice Is filad under Rule 505, the following signature
conslitutes an undertaking by tha issuer to fumish to the U.S. Securilies and Exchange Com ton, upon written request of its staff, the information

furnished by the issuer to any non-accredited investor pursuzfijt to paragraph {b)2) of Rule o

issuer (Print or Type) / )ale

Tallwind Caphtal Partners, LP, May | 8., 2007

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

(A Co-Chief Executive Officer of Teilwind Capital Group LLC, the general partner of Taitwind Capital -
WV%C{,B'&“’/ / Partnars (GP) LP, the genera! partner of Tallwind Capital Partners, LP.
i
i
ATTENTION

Intentional misstaterments or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) j

)
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