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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 235007
— Washington, D.C. 20549 v sor 0, 2008
Estimaied average burden
m e~
III Il Il NOTICE OF SALE OF SECURITIES SEC USE ONLY
07071347 PURSUANT TO REGULATION D, Prafm o
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION n,m RECENT

Name of Offering {{J check if this is an amendment and name has changed, and indicate change.}
Tailwind Capital Partners {(Af), L.P.

Filing Under {Check box{es) tha1 apply) 1 Rule 504 [1 Rule 505 X Rule 506 [[] Section 4(6) OuLoE

nter the lnforma on requested about lhe lssuer ]
Name of Issuer {{J check if this is an amendment and name has changed, and indicate change.}
Tailwind Capital Partners (Al), L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢fo Tailwind Capital Partners (GP} LP 485 Lexington Avenue, 23rd Floor

New York, New York 10017
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Includmg Area, Code)
(if different from Executive Offices)

Brief Description of Business / ﬁ()CESSC D

Investmant fund organized as a fimited partnership under Delaware law., FPEWED A
- u
JUL 13 e ¢
2007 : [EY .
Type of Business Organization Y M SO , Uy
[ corporation {4 limited partnership, already form NAN N [ other (please speufy)
1 business trust [ limited partnership, to be formed o_\ 20 A\O\'\
Month Year \\7‘3‘"
Actual or Estmated Date of Incorporation or Organization: 1 0 0 6 & Actual VEsﬂmated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.5. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction} O|E

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. 77d(6).

When to File: A notice must be filed no tater 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) an the earfier 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 if is due, on the date it was mailed by United States registered or certified mail to that address,

Where to Flle: U.5. Securities and Exchange Commissian, 450 Fifth Street, N.W._, Washington, D.C, 20548,

Copies Required: Five (5) copies of this natice must be filed with the SEC, one of which must be manually signed. Any capies not manually signed must be
photocopies of manuaily 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 £ 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 refiance on the Uniform Limited Offering Exemplion (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 ctaim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the approptiate 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, faiture to
file the appropriate federal notice will not result in a loss of an avaitable state exemption uniess 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 {o
(05-05) respond unless the form displays a currently valid OMB control number.
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AL BASIC‘lDEN’ﬂ FICATIC) ORDA

m:.:h

2. Emcr thc m‘lormauon requested for the foﬂomng
- Each prormoter of the issuer, f the issuer has been organized within the past five years;
. Each beneficial owner having the power to vole or dispase, or direct the vole 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 cotporate general and managing partners of partnership issuers; and

- Each general and managing partner of partnership issuers.

Check Box{es) that Apply: Eﬁ’mmoter E Beneficial Owner [ Executive Officer [ Director General and/or
Managing Partner-

Full Name (Last name first, if individual}

Taitwind Caplial Pantners (GP) LP, as general partner

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

485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: ﬁ Promoter f':-] Beneficial Owner lﬁ Executive Officer E]rDirectur E_General andfor
Managing Partner

Full Name {Last name first, if individual)

Taitwind Capital Group LLC, as general pariner of the general partner

Business or Residence Address {Number and Street, City, State, Zip Cede)

435 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: ﬁ?‘mmoter C.]- Beneficial Qwner Jﬂﬁecuﬁve Officer E! Director E General and/or
Managing Partner

Full Name (Last name first, if indjvidual)

Sorrel, Lawrence B.

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

¢/o Tallwind Capital Partners (GP)LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: ] Promoter T:I Beneficial Owner Executive Officer [ﬁ Diractot E 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)

cio Tailwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: Eﬁ’mmoter meﬁcﬁal Owner ﬁ Executive Officer E Director ﬁGeneral and/for
Managing Partner

Full Name (Last name first, if individual)

Hoch, James S.

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

c/o Taitwind Capital Partners (GP)} LP, 485 Lexington Avenue, 23rd Floar, New York, New York 10017

Check Box{es) that Apply: [ Promoter E-I Beneficial Owner [ Executive Officer 1 Director [ General andior
Managing Partner

Full Name (Last name first, if individual)

Sica, Frank V.

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

cio Tailwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: E} Promoter @ Beneficial Owner [] Executive Officer [} Director E General andfor

Managing Partner

Fult Name (Last name first, if individual)
Tailwind Investors ' LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Godfrey & Kahn, 780 N. Water Street, Milwaukee, WI 53202
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1. Has the issuer sold, or does the issuer intend 1o sell, to non-aceredited investors in this offering?
Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any individual? ... iininirrneriee, . $150,000
Yes No
3. Does the offering permit joint ownership 6f @ SiNgIe UDIT ... ... s b e ] d

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 person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the
name of the broker or dealer. If more than five (5) persons to be listed are associaled 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}
Atlantic-Pacific Capital, Inc.

Business or Residence Address (Number and Streat, City, State, Zip Code)
102 Greenwich Avenue, 2™ Floor, Greenwich, CT 06830

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INGVIAUE! SEALES) ... et as s e e cnme e b b st a T T s ] All States
X{aL] {AK] X [AZ] X{AR] X[CA] XICO} XI[CT} X [OE} X [DC) X [FY X [GA] X [H] [10]
X X [IN X [IA} X [KS} Kyl X [LA) [ME] X [MD] X [MA] X M) X [MN] {MS] X IMOJ
X [MT) [NE] X [NV] X [NH] XN X [NM} X[NY] X[NC] X [ND] X [OH] X [OK]} X[OR] X [PA)

X (R} IsCl X (3D} X TNy X[TX] X [UT] X[VT} X [VA} X [wa) WVl X Wi WY] PR}

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States) ...........coovvrvreecee. e evriba sttt s e sr s 0 A States

IAL] {AK] [AZ} [AR] [CA] ICO) €1 |DE} iDC {FL] [GA] fH1} [1D]
(] fIN] {1A] [Ks] [KY] LAl [ME] (MD] [MA] Lt {MN] {Ms] MO
{MT] INE] [NV] {NH] [NJ] INM) (NY] (NC] IND} {OH] IOK] [OR] [PA]

iRl (SC] [SD] (TN} g T VT VAl WA wv} Wi Wl PRI

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 Sclicited or Intends to Solicit Purchasers

{Check “All States” or check individual S1ates) ..o cereserars s as ety {1 An States
(ALl {AK] AZ) [AR] [CA] icoj ICT] (DE} (2C] (FL] [GA] Hi [0}
{i [iN] Y Ks] IKY] LA IME] MD] MA] (M) [MN] MS) MO]

[MT] [NE) INV] [NH] iNJ] INM] (NY] INC] [ND) [OH] [OK] tOR] [PA]
(R} [sC] S0 [FN] TX] un vl [VA) fwal wv] Wi Wyl IPR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 transaclion is an exchange
offering, check this box ] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

40f5
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Aggregate Amount
Type of Security Offering Price Already Soid
DIEBL. .. oeoeoeeeveas o ermstvemsssmses bRt sie b2 bR St e e b sttt 80 $0
EIQUIY vovnneveveresemseseesorsmessnssbsseess e seseeebesuna RS eesrrr s e er s e Rt e b e b $0 $0
{1 Commaon
Convertible Securnities (including wamrants) 50 $0
Partnership Interests $900.000 $900.000
Other (Specify ), $0 $0
Total .. $900.000 $900,000
Answer alsc in Append;x Column 3, if ﬁlmg under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate doilar 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 ines. Enter “0” if answer is
none” or “zero. Aggregate
Number Doflar Amount
Investors of Purchases
ACCTEAIEE ITVESIAIS ..vv.ceeeeeeereems oo assaesseeesese seesseeesseasssssesnssabasssessesesas cectseurunrascasesonns 1 $900.000
Non-accredited Investors ... $
Total (for filings under Rute 504 only)... e — $
Answer also in Appendix, Column 4, if ﬁ!mg under ULOE.
3. If 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 lypes 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 S05 .. ooeoeoceeeeseemeaeees st seemsessonsasms et aass e e s s e by s naraa s srarmsses s ces e sesiens $
RegUIation A ... e $
Rule 504 $
TOMAL oo eeeeeeve e re et eee e acstsesebas st oratesbessee s b s et et e anbaneas setm et et eses s baeen §
4. a. FEurnish 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 amount
of an expenditure is not known, fumish an estimate and check the box to the left of the
estimate,
TEANSTEE AGENTS FEES ..evvrsemmremveisstecaeesrrismromeomseeess et iemsens ot eesseaneasars e sas s amE b4 o4 s8R0 s omssnanrs $
Printing and Engraving Costs...., $54.60
LBGAT FOES. .....ooreeeceveoessessesserssoessseessareesatessaness st a8 a8 ara oL s e e b1 SRR S R e $3.391.00
Accounting Fees........ $
ENGINGBING FEES ..orvvereeecvrreeeespepennesrnnaone $
Sales Commissions {specify finders' fees separately}................ $18.000.00
Other Expenses (identify) Miscellaneous $2,735.00
TOA! e veeeeeeeeaesssssee s esseeesessarssseeesareeeeeebnb s et ee e s sras e aecaR A e AR R eAR RS AR bR R e e e r R et e e et $24,180.60




b.  Enter the difference between the aggregate offering price given in response to Part C
— Question 1 and total expenses in response to Part C ~ Question 4.a. This difference is

the "adjusted gross proceeds to the ISSUEE.” . ...........o..oo.ooeovreusoseeemeeeeree s emsnmse e e oeesreees $875,819.40
5. Indicate below the amount of the adjusted gross proceeds fo the issuer used or proposed
to be used for each of the purposes shown. f the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimale. The iotal of the payments
listed must equal the adjustad gross proceeds to the Issuer set forth in response to Part C
— Question 4.b above.
Payments to
Officers, Directors Payments To
& Affiiates Others
SAIAMHES AN TS ... oo e ceriercceetee et eea a1ttt essoeserr st st eE s roseeserm s O s _ 0O s
PUIChABE O 1881 BBLALE . ov..vvvivescoeeee it es b s e et ss bbb mee et anssbses O 3 o s
Purchase, rental or leasing and installation of machinery and equipment.....co.cooee. O 3 O 3
Construction or leasing of plant bulldings and faCHIES ...._.c...cooveriiiiscemeemem e s 0O %
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 ancther issuer
PUESUANT 10 8 MEIGET) .. vvcvrriereeereeeeeeeeeesesesemeeeeesieereseossiesesneessenssensneensstsstmessnsoseanee L 3 O s
Repayment of iNGEBIEANESS ..o e iesssnnecseesssisssessarersessommsesssrsssssissies 3 3 O s
WOMKING CADIAL c..eve oottt eeeeeeeeessesseeaneseeeensssesnessessesereemrennecnsensneosacmsessneresneneeee L) 3 )
Other (specify): _Private equity and equity refated investments. 0o s B $875.819.40
a s 0o s
COIUMN TOMIS ... oottt e et res emsensesesssmssesseesseinsssenssmennssemnnrsbrssstssnssensenenens L] X $875,819.40
Tota! Payments Listed (CoIUMN t0tals A0AE).......coier.vvinecscressssssessesssesrareostospannes $875,819.40

The issuer has du?y caused this notice to be signed by the undersngned du|y authonzed person. if this nolice is ﬂled under Rule 505, the following sgnature
constitutes an undertaking by the issuer to fumnish 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)(;) of Rule 502.

Issuer {Print or Type)
Tailwind Capital Partners (Al), L.P

Si%pam‘fe/ Date
July 4, 2007

Name of Signer (Print or Type)
bouqlas M- Kavp

Title 4 Signar{Print or Type) 7
Co-Chief Executive Officer of Tailwind Capital Group LLC, the general partner of Tailwind Capital

Partners (GP) LP, the general pariner of Tallwind Capital Partners (Cayman), L.P.

END

ATTENTION

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

]
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