/723778

UNITED STATES OMB APPROVAL
OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Exniros Moy 313008
Washington, DC 20549 Estimated Average burden

hours per response 16.00

FORM D

SEC USE ONLY
NOTICE OF SALE OF SECURITIES i
PURSUANT TO REGULATION D,
SECTION 4(6), ANL/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ‘(‘hg“hsz if this is an amendment and name has changed, and indicate change.)

Limited Partnership Interests

Filing Under (Check box(es) that apply)://: Rule 504 /1 Rule 505 fX i: Rule 506 /1 Section 4(6) //. ULOE

Type of Filing: X: New Filing : /1 Amendment —_

A. BASIC IDENTIFICATION DATA

e — LT

Name of Issuer (: check if this is an amendment and name has changed, and indic: te change.)

Topspin Offshore LBO, LP 607
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inciuging Area Louc)
Three Expressway Plaza, Roslyn Heights, NY 11577 516-625-9400

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Investment Fund

Type of Business Organization
: {1 corporation / f: limited partnership, already formed / 1. other (please speci

/I business trust /x /. limited partnership, to be forned PHOCESSED
Month Year & JUN 2 2 2ﬂ07

Actual or Estimated Date of Incorporation or Organization: 0] 4 07 X/ Actal J_-,HOMSQMIM
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State: 4 NAN C’A[

CN for Canada; FN for other forei;in jurisdiction) F N
GENERAL INSTRUCTICNS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption unc er Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
T7(6).

When to Fife: A notice must be filed no later than 15 days after the first sale of securities 1n 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 Street, N.W., Washington, D.C. 20549.

Copies Reguired: 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 Reguired: A new filing must contain all information requested. Amendmenis 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 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 e> emption, 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 he 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.
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A, BASIC IDENTIFICATICN DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within th: 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 executive officer and director of corporate issuers and of corpor: te general and managing partners of partnership issuers;
and
+ _Each general and managing partner of partnership issuers.

Check Box(es) that Apply: //: Promoter :// Beneficial Owner :// Executive Officer :/f Director /X/General Partner

Full Name (Last name first, if individual)
TOPSPIN PARTNERS LBO GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
Three Expressway Plaza, Roslyn Heights, NY 11577

Check Boxq{es) that Apply: // Promoter :// Beneficial Owner :// Executive Dfficer :// Director /X/Member of the General Partner

Full Name (Last name first, if individual)
RENAISSANCE TECHNOLOGIES CORP.

Business or Residence Address (Number and Street, City, State, Zip Code)
Three Expressway Plaza, Roslyn Heights, NY 11577

Check Box(es) that Apply:/ /: Promoter :// Beneficial Owner //: Executive O-ficer //Director /x /:Member of the Managing Partner

Full Name {Last name first, if individual}
RANDALL, LEIGH

Business or Residence Address (Number and Street, City, State, Zip Code)
Three Expressway Plaza, Roslyn Heights, NY 11377

Check Boxies) that Apply:/ /: Promoter :// Beneficial Owner //: Executive O-ficer //Director /x /:Member of the Managing Partner

Full Name (Last name first, if individual)
LEBOWITZ, STEPHEN

Business or Residence Address (Number and Street, City, State, Zip Code)
Three Expressway Plaza, Roslyn Heights, NY 11577

Check Box(es) that Apply: //: Promoter // Beneficial Owner /x/: Executive Officer of the General Partner //: Director //: General and/or Managing Partner

Full Name (Last name first, if individual)
GUTHART, LEO A

Business or Residence Address (Number and Street, City, State, Zip Code)
Three Expressway Plaza, Roslyn Heights, NY 11577
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C. OFFERING PRICE, NUMBER OF INVESTORS, EX PENSES 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
0 and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.

Type of Security

|7 1| BT U TP U U OO TS r U U T OO T OO U  E TS T U RS O OO T U PUR O TSRO TP U RO P URR U FP U RRUSPPRPE

Common

Preferred

Convertible Securities (including Warrants) ...........o.ooviiii e

Partnership INEIEStS . ..ottt ettt em ettt st et sae et st e et e e

OTREE (SPECITYY oo cvee et et et et s e e re s eean et ee e on

B 0] - PSS ORI PRSI

Apggregate
Offering Price

$125,000,000

Amount
Already Sold

$38,000,000

s
$125,000,000

S
$38.000,000

2. Enter the number of accredited and non-accredited investors who have pur:hased 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.”

F T a T L Ts 10 ¢S U OSSR RS

Number
Investors

6

Aggregate
Dollar Amount
of Purchases

$38,000,000

NOM-ACCTEAILE EVESIOIS. ..o ettt ceab e ete et b be bt st be e e sbs st e s a et r bt sae s e rnenrasrae s 0 $ 0

Total (for filings under Rule 504 ON1Y)......ooooiiieieerr s s n $

3. Ifthis filing is an offering under Rule 504 or 5035, enter the information reques:ed 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-Questicn 1.

Dollar Amount
Sold

Type of Offering Type of Security

RUIE SOF .ttt ettt bbb £t b RSt e R e R b3
REGUIALION A oottt siint e et sas et aet bt a4 e oo b e84 e 04 g b ad R R Rt ARt ab R babat e s b b retR b st et sr st aas $

RUIE 504 ..t et et bbb et e bbb b e bbb AR SReeat R e R R e R et et R e $
4, a.  Fumish 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 a'nount of an expenditure
is not known, furnish an estimate and check the box to the left of the estim e,

TrANSTEE ABENT'S FEES .vvritiiieeiieniiea et se s en e s e es s en s ss e srabeasae e 2008 sescresensesrtorens s rorenenns : b

Printing and Engraving COSIS........ .ot e eene s vasssensassir st sassassesssssarssssntsssessseossions 1X
LERAL FEES ..ot ettt e v s en e e e er R e St bt essre e ern e r s e es s X
ACCOUNTNE FEES ..o iervrirereerirrirrisnvirrsssrnsrssessaretereresres s esssssesssesesssassessassrastssveasassonss sesersressssresnsesssesssesssesernes : b}

Sales Commission (specify finders’ fees separately).......cceivirririininineaireoiiens e : )

Other Expenses (identify) _Blue Sky

$.2.400

$.1425,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Salari

Purch

b. Enter the difference between the aggregate offering price given in response to
Part C- Question 1 and total expenses furnished in response to Part C - Question 4.a.
This difference is the “adjusted gross proceeds 10 the iSSUET.”......c.oers evreeinieniareans

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,
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 foith in response
to Part C — Question 4.b above,

LN 110 I = =TT

ase of real estate ........ccoevevveieevceeneecnee

Purchase, rental or leasing and installation of machinery and equipment ........c..cooccoevenrcncnnen,

Construction or teasing of plant buildings and facilities... -
Acquisition of other businesses (including the value of secuntles mvolved in thh offermg that
may be used in exchange for the assets or securities of another issuer pursuant to a merger)...

Repayment 0f Iidebtedness ....ooi ittt e e e s e ne e ese et ene e senaeas e o

Worki

INE CAPILAL ottt ettt eeae e s et et s bbb res

Other (specify):__Investments

COIUMN TOUALS ...t eeirreserrssrsvnssressrs s e e seasersssbasns s ser stessnessnartssnbsntinssasssnsesssnsressstestessnnssn ree o

Total

#8607491 vi

Payments Listed {column totals added).....cco.ocovirineiiiiininiii s ees onn

$124.875.000

Payments to
Officers,
Directors, and
Affiliates

XX $.6.250.000

b
$

? e e
]

6,250,000 X

x $

Payments to
Others

b3

o A s

- B - N~ T~ T s



D. FEDERAL SIGNATYURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the

request of its staff, the information fumished by the issu any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) ;igfature v Date
——
TOPSPIN OFFSHORE LBO, LP G- §- 07
Name of Signer (Print or Type) Aitle of Signer (Print or Ty 2e)
LEIGH RANDALL MEMBER OF THE GENERAL PARTNER
ATTENTION

intentional misstatements or omissions ef fact constitute feders!t criminal violatiops. (See 18 U.S.C. 1001.)

END
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