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¥ UNITED STATES " OMB APPROVAL
sECM SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Ma” Pfoce:” Washington, D.C. 20549 Expires:  February 28, 2009
393&! ’"9‘ Estimated average burden
on TEMPORARY hours per response. . ...... .. 4.00

FEg 2 7 g FORM D
NOTICE OF SALE OF SECURITIES
Wecany i PURSUANTTOREGULATIOND,
e &e SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ( [[] check if this is an amendment and name has changed, and indicate change.}
Private Placement of Limited Partner Interests of Relativity Fund, L.P.
Filing Under (Check box(es) thai apply): [0 Rule 504 [] Rule 505 /] Rule 506 [] Section 4(6) [] ULOE

Type of Filing: [} New Filing Amendment PRO
A. BASIC IDENTIFICATION DATA il QES&EB

1. Enter the information requested about the issuer MAR l 2 2009

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

Relativity Fund, L.P. THOMSON RF’ f ERS

Address of Executive Offices {(Number and Strect, City, State, Zip Code) Telephone Number (Including Area Coge
1300 17th Street North, Suite 750, Ariington, VA 22209 (703) 812-3020

Address of Principal Business Operavions {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code}

(if different from Executive Offices)

Brief Description of Business

Private equity investment fund formed for the purpose of making investments in equity and debt securities of companies.

Type of Business Organization
[] corporation /] Vlimited partnership, atready formed [] other (please specify):
D business trust |:| timited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [ ]2} [0[5]) £ Actval [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.5. Postal Service abbreviation for State: 0900475
CN for Canada; FN for other foreign jurisdiction) 8

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D {17 CFR 239.500T) thal is available to be filed instead ot Form D (i7
CFR 239.500) only 1o issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a
notice in paper format on or after Seplember 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D {17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Who Must File: ANl issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 «t
seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.5.
Securities and Exchange Commission {SEC) on the carlier of the date it is received by the SEC at the address given below or, if reccived at that
address alter the daie on which it is due, on the dale it was mailed by United States registered or certified mail to that address.

Where To Fite: U.S. Securities and Exchange Commission, 100 F Sireet, N.E., Washington, D.C. 20549,

Copies Reguired: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes (hercto, 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 liling fee.

State:

This notice shall be used o indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those siates that
have adopted ULOE and thal have adopted this form. Issuers relying on ULOE must file a separate nolice with the Securities Administrator in
each state where sales are to be, or have been made. I a slate requires the payment of a fee as a precondition (o 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 10 the notice constilutes a part of this notice and musi be completed.

ATTENTION
Failure to file notice in the appropriate states will not resultin aloss ofthe federal exemption. Conversely, failure to file the
appropriate federal notice will not resuitin aloss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

SEC]Q?Z{()_OS) Persons whe respond to the collection of information centained in this form i of9
are not required 1o respond unless the form displayvs a currently valid OMB
control number.




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% ormore of a class ofeqﬁily securities of the issuer.
e  Each executive officer and direclor of corporate issuers and of corperaie general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ ] Promoter Beneficial Owner  [_] Exccutive Officer ] Director /] General andfor
Managing Partner

Full Name (Last name first, if individual)

Relativity Partners, L.P. (General Partner of the issuer)
Business or Residence Address (Number and Sirect, City, State, Zip Code)
1300 17th Street North, Suite 750, Arlington VA 22209

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

Full Name (Lasl name first, if individual)

Relativity Holding, LLC {General Partner of the General Partner of the Issuer)
Business or Residence Address  (Number and Sireet, City, State, Zip Code)
1300 17th Street North, Suite 750, Arlington, VA 22209

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

Full Name (Last name first, ifindividual)_

Johnson-Miller, Joyce (Senior Managing Director of Relativity Holding, LLC)
Business or Residence Address (Number and Street, City, State, Zip Code)
909 Third Avenue, Suitg 2931, New York, NY 10022

Check Box{es) that Appiy: [] Promoter Beneficial Owner /] Exccutive Officer [} Director {:] General and/or
Managing Partner

Full Name (Last name first, if individual)

Armitage, Leslie (Senior Managing Director of Relativity Holding, LLC)
Business or Residence Address (Number and Street, City, State, Zip Code)
1300 17th Street North, Suite 750, Arlington, VA 22209

Check Box{es) that Apply: D Promoier D Beneficial Owner D Executive Officer D Director |:| 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:  [] Promoter [} Beneficial Qwner [} Executive Officer [} Director [J General and/or
Managing Pariner

Full Name (Last nume first, if individual)

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

Check Box{es) that Apply: [ Promorer [T Beneficial Owner 7] Executive Officer [} Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)

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

{Use blank sheel, 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? ...
Answer also in Appendix, Column 2, if filing under ULOE.

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

3. Does the offering permit joint ownership of a single unit? ..o,

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission ot 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. [f 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.

Yes No

] £

$5,000,000"

Yes No
= (W

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 States) .....ccovcivneriviinissrrerrenineens

(ald [ak]l [az]  [ar)
[ks]
(H]
(]

SIElER
EIElElE]
SRIEIE)

FElE
AlElEl
glElE]
HIEIRIP)
S8

[} All Siates

FRIElE]
AEHEE

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 Soticit Purchasers

(Check ~All States™ or check individual STALES) i e e et s rer e s sessesnrss e mmrsss e spanssscnpesenn

r) [y (az] (&g
(ks]
(NH)
(]

HERIE)
HE]E]8
SElElR)
EIEIEIE

el gl
i3
glE]]
SEEIR
313131
ERIEIE)

[ AN States

5 Bl ElEl
EIEIEIE]

Fult Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, Swate, 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 INdivIAUAL SEALESY .....vvivrrrrrerrererec i se e ve s rersser e ssmrecseeee e semnemnt e e sesaesepsasmeasees s e

(ar] [ca)l [co [cO
(ks] [ky]  [al  [ME]
] g vl [y
o [ o b

el ElFlE]
BlElElE
glElElR]
cIEIEIR
SElEIR
1351
3131413

[ All States

13K
2131318

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

* The General Partner reserves the righl to adjust the minimum parﬁt:ipalion,3 of 9



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

3

4

Enter the aggrepate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [T} 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
DIEDU .ottt nenre s .30 $0
EQUILY cooevtiiitceini e seees e e ess b sen b e ara s s ensnre e a s sasrassesererarererens .50 $0
[J] Common {_] Preferred
Convertible Securities (inCluding WaITan15) ......cccverenserrereresrermssnsssessonmisains .30 50
PATIETSHIP FIEFESES v eeeseeres e eeeresenesesresssemseesersessrereessresesesresssreeeeesees o ..$.300,000,000 ~  $168,500,000 "
Other (Specify ) .50 50
TOW oo seesssses s e ..$ 300,000,000 " $.168,500,000 "

Answer also in Appendix, Column 3, if filing under ULGE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggrepate 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.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIET [NVESIOTS oot et sereeec et raet e s e sarass s se e b b sese s ae s e s e rans e b esaneen e eaeen 15 $ 168,500,000
NON-3CCTEAIEd INVESIOTS .eovocvereeeseeces s eenenstse s et snssnssrasessssansssses e . N/A S N/A
Total (for filings under Rule 504 ONEY} .ot stsasis e eensre b e N/A $N/A
Answer also in Appendix, Column 4, if fiting under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested forall 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
2] =T 1 T UV UU U RO UUUUSUUUOROTURTIOIUROTORUR | |/, S NIA
O T Y 111 . SRR | /.. s N/A
RUIE S0 ..ottt e ene s s s s st s n st e st e en e e rsrann s sebvssesssnsssntssesesssssnrnesessesenese I $ N/A
LIS UV U STV SUSSUUOUU PR BEUREUPPIOPRUON $0
a. Fumnish 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 insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furmish an estimate and check the box to the left of the estimate.
TraNSTEr AZENLS FEES .oovioiieieitieeeee et seeesans st ssnasssresses s esmssssssaes b $0
Printing and ENRraving COSUS ..o iueiieemems e reseseceeeetetses e essens se e e mmemememeans s e e stemes et eesesesememene s e e ebvcmanas $.50,000
(0 L T U $ 750,000
ACCOUNTING FEES oot reeiceei st sr e gse e e sae e ees e e emems s e se st ensaeeseee $ 100,000

EngIneering FEes ....c.oomeeicrirecenereremenc e

NENNIAEE

B ] - Y SRS

&

*The General Partner reserves the right to offer a greater amount of limited partner interests.
**The amount already sold does not reflect commitments received but not yet accepted.

40f9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question )
and total expenses fumished in response to Part C — Question 4.a. This difference is the “adjusted gross
PIOCEEAS 10 THE ISSUET.” ..o ieirririse et s srrs s s asas e e sem b en st s er s e espeneanmnie s $ 289,000,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach 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 forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAIAMIES BN FEES .oo.eoieiieeeee ettt b bbb sE bbbt s RS Re et et b bttt {7] $.36,000.000 {A$0
Purchase 0f 1eal €518Le .....ccovvvivicirmeneenriccene e esmsescnae . Cer e 30 As0
Purchase, rental or leasing and installation of machinery
AN EQUIPITIETH -...oovvrvvrsersnereerseersressneenserssssessssressere s ersssssenssseseesens v w430 2150
Construction or leasing of plant buildings and factlities ... 4 $.0 w0
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
ISSUET PUTSUANt (0 @ METEET) vvcrvririvissnemmrrrecsnermsrsnsesmrrsrssarsamsssnsaressasesssses derr e 130 {7] $.261,900,000
Repayment of indebtedness ........oveeomreeeeeinieteee e e reeerten et ettt anae A9 $0
WOTKINEG CAPILAL ...ttt et b e erd et 8ot et et s et a bt s aranars s ebabes $0 (7] $.1.100,000
Other (specify): $0 [#$0

....... 50 %0

COIURIN TOALS vt ittt ecs s s cbs s s esse s see a6 seassne et ne s b smntassreae st /] $_36,000,000 [A $263,000,000
Total Payments Listed {column totals added) ........cocooovvvmeenneininnnens eretreb e b aa e [/ $.299,000,000

| D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish 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)(2) of Rule 502.

Issuer (Print or Type) SignAture Date -
Relativity Fund, L.P, . U\/ Fe,lg‘w'm “1
Name of Signer (Print or Type) Titlgjof Signer e‘Print or Type)
- . SeniorManaing Directar of Relativity Holding, LLC, general partner of Relativity Partners, L.P., general
Joyce Johnson-Miller partner of the Issuer
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.8.C. 1001.)
50f9
*Estimated aggregate amount‘for the first six years together with Relativity Fund, L.P.; thereafter the Issuer shall

continue to pay management fees.



‘7 E. STATE SIGNATURE

1. Is any party described in 17 CFR 23(.262 presently subject to any of the disqualification Yes No
Provisions of SUCK TUIET ..o e s e B O

See Appendix, Column §, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500} at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the coritents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

pal
Issuer {Print or Type) Sign?v( Date -
Relativity Fund, L.P. : V{] Feb -lﬁf'?m “

2]
Name (Print or Type) Tiueé?frim or Tyfe)

Senigr Manaing Director of Relativity Holding, LLC, general partner of Relativity
Joyce Johnson-Miller Partriers, L.P., general partner of the Issuer

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

*The General Pariner reserves the right to ofier a greater amount of limited partner interests.

1 2 3 4 5

Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted}

(Part B-ltem 1) {Part C-ltem 1) (Part C-Item 2) (Part E-Item 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes Ne
AL X |esrmmgmnm o $0 0 $0 l il X
AK >< mfﬂﬂﬂ?minlmled 0 $0 0 $0 | ><
Az W [ammmmememe o 0 0 50 ]
AR | B 50 0 $0 [ I3
Cca >< o200 un et 1 $15,000,000 30 I l [ >< l
CcO F >< gﬂfjﬁﬁ@omlmm 0 30 $0 I I | >< I
cT I X ]&“;:.fi?..‘?'m?""“"“‘” 2 $25,000.000 |0 $0 | [T X |
DE X |t g $0 0 50 [ ]
DC X s nimes | $0 0 50 [ ]
FL PG 5t Pt $0 0 $0 ] | X I
GA N $0 0 50 | |
HI [ X [ g $0 0 $0 L X
D X === o |% o o L] XJ
L I X [rnmememnmem g 50 0 $0 X
IN [ X Jmssomomomons | $0 0 $0 | 12X
1A X i o 50 0 50 X7
ks || || [ ez 1o $0 0 $0 X
KY X1 50 0 0 X
LA X Jmnsmmmmonras g $0 0 50 X
ME |__ X fmnimmone 0 0 50 X
Wl X Jrmmme o 9 0 X3
MA I X mmommenes g $0 $0 | X
Ml >< oot e g $0 0 $0 f | ><
MN [ X enmsmomomers [ $0 $0 X

MS S| ” % | <

7ol9




APPENDEX

1 2 3 4 5

Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)

{Part B-ftem 1) (Part C-Item 1) {Part C-ltem 2} (Part E-Item 1}

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

MO >< msmemmtmnod 0 $0 0 $0 ><
MT S A $0 0 $0 | I X

NE Y $0 0 50 | X
NV || X |mesmsmeon= g $0 0 $0 | X ]
NH X |eemmes o 50 0 50 X

NS X Jprsgememe 0 0 0 $0 L X
N X s o 0 0 50 —
NY >< prvor et g $90,500,000 |0 $0 | [ X1
NC ! X J:'.’n':;:f‘:.’,':;"i%?““"“"“ 2 $20,000,000 $0 ' l | P I
ND | X | o $0 0 $0 | X1

OH [ X |miimeme= o 50 0 30 | I X
OK PO L $0 0 $0 [ X
OR I X | memmmmnme 50 0 $0 | 11X ]

PA I >< porner e $15,000,000 $0 | | I X

RI | DX ||amsmigee— 1o $0 0 $0 | X
sC | X Jremiasgommes 1o $0 0 $0 [ ]
SD | O | o $0 0 $0 | X
™ W | o 50 0 $0 [ X]

TX PO $3,000,000 | 0 $0 D
uT [ emmmene= o s0 0 50 X

o i R CO v L JIX
VA | X emsmisgom= 1o $0 0 $0 | 11X
wa S| o 50 0 30 X |

B4 W .
WV B0 50 0 50 X
I il O O O O 9=
gof9

*The General Partner reserves the right to offer a greater amount of limited partner interests.



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-Item 1}

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-lItem 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy e o 0 0 0 X
o el N G o X

*The General Partner reserves the right to offer a greater amount of limited partner interests.
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