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UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION ) OMB APPROVAL
Washington, D.C. 20549 OMB Number:............... 3235-0076
Expires:.....ccccevveeeene April 30, 2008
FORM D Estimated average burden
hours per response ............... 16.00

‘ NOTICE OF SALE OF SECURITIES ﬁ—

' PURSUANT TO REGULATION D,

oo oro oo [N

05074408

Name of Offering  ({J check if this is an amendment and name has changed, and indicate change.)
TowerBrook Investors |l, L.P. - Offering of Limited Partnership Interests

Filing Under (Check box(es) that apply): {J Rule 504 J Rule 505 X Rule 506 [ Section 4(8) O ULCE
Type of Filing: X New Filing [J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ({3 check if this is an amendment and name has changed, and indicate change.}

TowerBrook Investors II, L.P. , “TTHOMSON
Address of Executive Offices (Number and Street, City, State, Zip Code) | 1elephone Number (Including Area Code) FINANCGIAL
430 Park Avenue, 6th Floor, New York, NY 10022 212-699-2200

Address of Principal Business Operations (Number and Strest, City, State, Zip Code) | Telephone Number (including Areag)de)«
(if different from Executive Offices)

=

Brief Description of Business & //
Private equity fund DNLY
Type of Business Qrganization "%&

(3 corporation & limited partnership, already formed [ other (please specify): &

{0 business trust O limited partnership, to be formed \QC;\

Month  Year X \ ‘
Actual or Estimated Date of Incorporation or Organization: LE:]E [EE [ Actual (J Estimated \\
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) 1N

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seg. or 15 U.S.C.
77d(6).

When To Fite: 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 certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Avenue, NW., Washington, D.C. 20549.

Copies Required: 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 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 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.
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TAEASIE

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 equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each gen‘eral and managing partner of partnership issuers.

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

Fult Name (Last name first, if individual}
TowerBrook Investors GP Il, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
430 Park Avenue, 6th Floor, New York, NY 10022
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director General and/or

Managing Partner

Full Name (Last name first, if individual)
TowerBrook Investors Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
430 Park Avenue, 6th Floor, New York, NY 10022
Check Box(es) that Apply:  [X] Promoter [ Beneficial Owner [ Executive Officer < Director [ General and/or

Managing Partner

Full Name (Last name first, if individual}
Neal Moszkowski

Business or Residence Address (Number and Street, City, State, Zip Code)
430 Park Avenue, 6th Floor, New York, NY 10022
Check Box(es) that Apply: X Promoter [ Beneficial Owner [ Executive Officer X Director [ General and/or

Managing Partner

Full Name (L.ast name first, if individual)
Ramez Sousou

Business or Residence Address (Number and Street, City, State, Zip Code)
83 Pall Mall, London SW1Y 5ES, United Kingdom

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer (d Director ([ General andfor
Managing Partner

Full Name (Last name first, if individual)

Filippo Cardini

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

83 Pall Mall, London SW1Y 5ES, United Kin@om

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

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......cc.ccooi v O ®

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

2. Whatis the minimum investment that will be accepted from any individual? $10,000,000"
Yes No
Does the offering permit joint ownership of @ SINGIE UNILT ...t sve e et sare e ae e e ansennes O 0O

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 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)

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

677 Washington Boulevard, Stamford, CT 06901

Name of Associated Broker or Dealer
UBS Securities LLC
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “"All States” or CheCk INAIVIUAL STAIES) ....-ve.viiiereiierieieiee ittt reses s s st s es b bsssseaesesess e ssans et esennscees & All States

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 INAIVIUAl S1ALES) .......ivci i e rr e sasre e b b e ses s et e e e eaeteanee e aenareesrnes [ Ali States
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 INAIVIGUAT STALES) ......ici it ses et e s b et e ree st eae e sassbs e s e be s et sresaaarsensens (J Ali States

; (Use blank sheet, or copy and use additional copies of this sheet, as neceésary)
The general partner may waive the required commitment amount in its sole discretion.
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3.

4.

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 [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of éecurity Offering Price Sold
(911 o] SO OO OO OSSO OO U SO TP O RPN U PT SR SOUROTO $ $
EQUILY 1ot ettt ees ettt ettt s et es st s r e e e e ha b b er et e R ket b ere ke b et b abaat s s ebes b met et enaatn $ $
O Common [ Preferred
Convertible Securities (INCIUGING WAITANIS) .....cicceieivieiee e ie e ees b sbe et eae s reersesenssessarereerens $ $
PartNErship INEEIESES ... ..cciiirieetirieeiie ittt ees et ce et e et s ettt ess s s beases s st s sbe et s eetbeabateersanas $1,250,000,000 $ 592,062,000
Other (Specify Yottt bttt s et b e erean et entan $ $
TOAL coreieeii ettt e b e b h st er b e e aneaa e be b ene e e naeene $1,250,000,000 $ 592,062,000
Answer also in Appendix, Column 3, if filing under ULOE.
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 "nong" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCredited INVESIONS .....oiiiiiiiii i e re e a s s sab e 33 $_592,062,000
NON-BCCTEAIREA INVESIOIS .. eeviiietiiiiieee bt ettt cb st ebese st sas b saetesbesnes s e b et s ebeasesbessesseneassarn 0 $ 0
Total (for filings under Rule 504 ONIY)......cccccoviiiiiiiii e N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
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 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
RUIB 505 ..o teiie ettt er ettt et r e et e e e e st e ateesobeett oo R e E bt e naeann e r b4kt enRe e e r e et ne e rn e aenaee N/A $ N/A
REGUIBION A .oiieieiieet ittt eeie st b r e e e b et as b eas e easresbe e e atsasseree b arsaebbesbeabsasaesreebaere e nresseerants N/A $ N/A
RUIE 504 ..ottt ettt st e tb et e e e e st a b st et t e e e abaeaat e en et naecanbenntenar e ne e aeeenaennne N/A $ N/A
o] = | OO SO O VOOV PP OPO TP PTRUPRON N/A $ N/A
a. Furnish 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, furnish an estimate and check the box to the left of the estimate.
TrANSTEE AGENE'S FEES.....viviiieteiireetere it eesseet e eeetees ettt et eteee et ete e et saete st eeete s e anetesbeesessanasesseasseeseassaeseasaseranseaen 0 $
PrNting and ENGraving COSES..........cvuiiveeresieerisisseseseceeeasesseseseeseess e tesessebs s tssssssns b bnsssessas b st s ene e K4  $.18,000
LEQA! FBES .....vevivimseieersas st cea st sase st s ass s snsa b3 08 s s s SR e e bsnst et n & $1,150,000
ACCOUNING FEES ....eiiveicietiiotete et etete s et et s e as s ae st s e s es e s esa s ae s et b e s e asesesensae e et b aes e b ases s ebennsserenes =X $.125,000
ENGINEEMANG FEES........ovevireeeteiiieiiresite b ettt et s s eb b eaes s b s s es et s ssese b5 b8 s e st s bt e as s eeab bt assrnans et et rcas O $
Sales Commissions (specify finders’ fees SeParately) .......coivmiiiiiini s ] $.10,500,000
Other Expenses (identify) _Miscellaneous (e.g. consulting fees, travel expenses)
K $1,000,000
& $.12,793,000
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D USE OF PROCEEDS

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 ISSUBE." .. ... .o e ettt see e et e e b e e st t e e e bt e e esre e et sseesatseesnsbseentsaeanes

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

$_1.237,207.000

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIAMNES ANG FEES .......ocvv ittt ettt et se et sas b ettt et et e ettt eet et eeaer e nen e Os Os
PUFCNESE Of FEI ESIALE .....cvvvcveteieieics et ees s st eb s ettt ettt esb et s aetn s robe s ones s s Os
Purchase, rental or leasing and installation of machinery
BNG BGUIPIMENE ... e eveeiec ettt et e st sttt e s eteese et es et eeess s esass s s e ettt st sere et ee s e ereees e eenr e Os s
Construction or leasing of plant buildings and facilities...............cccovvierrionini e Os Os
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 PUISUANT £0 @ MEBIGEI) ..eei ittt ettt e et e et e e e b e e s b e e eesbes s bbeaataseas s 0s
REPayMent Of INABDIEANESS ........ccoo.evivirerrer it estes s s es s s st sese s s s rats s ssbese e Os s
WOTKING CAPIAL ......ovoveceetceee oottt eeeeee s esese s s et ettt oo se s eeeseenene e Os 0Os
Other (specify): INVESTMENTS IN SECURITIES as (O $.1,237,207,000
........... Os Os
COIUMN TOAIS ettt ettt er et eb et ee e et s s e s et e e s esesesesane st s et s s sa et e s bt ebee e areensereneereenes Os__ [37%1.237.207.000
Total Payments Listed (column totals added).........cocveioeiiiiiiici e 0 $.1.237.207.000

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 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)
TowerBrook Investors I, L.P.

Signature Date

December 1, 2005

Name of Signer (Print or Type)
By: TowerBrook Investors GP II, L.P.,
its general partner

By: TowerBrook Investors, Ltd.,
its general partner

By: Filippo Cardini

Title of Signer (Print or Type)

Attorney-in-Fact of TowerBrook Investors, Ltd., the general partner of the general
partner of the issuer.

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

ATTENTION

Coc #:NY7:90356.2
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S ANDUSE OF PROCEEDS .

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expénses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
PrOCERAS 10 tNE ISSUBL." .. ... oot ees st eeeesesss et eme e ees e eteese s eee s seseseseseesssssseaseeeseres e aneneasen

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, fumish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

$__1,237,207,000

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIAMES ANG FRES ...v.vee ettt eeses et ce et es e es e sees et e s st es st ene et sernseeen Os
Purchase of real estate s
Purchase, rental or leasing and installation of machinery
NG BQUIDMEN.......cvo et st siase s s ses e e bss s s e e s st sees e ssasbesn e st enareesessesssrmsnasrrnss Os Os
Construction or leasing of plant buildings and facilities.......c.....ccococervinne et L Os
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
ISSUEE PUISUANEI0 @ MEIGET) ....ovvievevereeereessnsereaeeeessss s ssseateessse e s sesaesbesss st bbb e bt bssa e nenssones Os Os
RePayMENnt OF INAEDIEANESS ......oo.vceeeieeceice et ee e et ettt aenan e eannesenesenen Os Os
WOPKING GBPIAL .........cecveveciris e et ceca s et b cssbe s eas st easres s ens e enssa b s st s ettt sesatensnantes e s epsbenes Os Os
Other (specify): INVESTMENTS IN SECURITIES as [J$.1,237,207.000
........... 0Os ds
COMWMA TOLAIS ...oovvviieiie s eeeteet e es s s e ts e s bt e e b s enes s b ee s bebs s snsssassasssse s st asnssnnsenns Os$___ [Os1,237,207,000

Total Payments Listed (column totals added).

7 $1,237,207,000

T g e

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this 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 Trsuaﬂ to paragraph {b)(2) of Rule 502.

Issuer (Print or Type)
TowerBrook Investors I, L.P.

Signature Date

/ December 1, 2005

Name of Signer (Print or Type)
By: TowerBrook Investors GP II, L.P.,
its general partner

By: TowerBrook Investors, Ltd.,
its general partner

By: Filippo Cardini

Title of Signgr (Pn’%pe)

Attorney-in-Fact of TowerBrook Investors, Ltd., the general partner of the general

partner of the issuer.

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

ATTENTION
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