3' 7 Saﬁ OMB APPROVAL

A UNITED STATES OMB Number: ................... 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: ....................... April 30, 2008
< /\ . Estimated average burden
L '%L, Washington, D.C. 20549 hours per 1o ..........cc...ccvviennns 16.00
- FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES v
uy7 “PURSUANT TO REGULATION D, Prefix Serlal
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION OATE RECEIVED
2 | |
Name of Offering (Ij-é‘ﬁeck if this is an amendment and name has changed, and indicate change.)
Offering of limited partnership interests of K2 Investment Partners, L.P.
Filing Under {Check box{es) that apply): 1 Rule 504 O Rule 505 K Rule 506 [ Section 4(6) [ uLoce
Type of Filing: [ New Filing X Amendment A
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. 07066403
K2 Investment Partners, L.P.
Address of Executive Offices: {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
c/o K2 Advisors, L.L.C., 300 Atlantic Street, 12" Floor, Stamford, Connecticut 06901 (203)348.5252
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business: Investing In a diversified group of Investment entlties, Including limited partnerships, managed funds, separate

accounts, registered Investment companies and unit trusts.

Type of Business Organization

[ corporation B limited partnership, already formed O other (pre&R@@ESSED

[ business trust O limited partnership, to be formed

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbraviation for State; AL
CN for Canada; FN for other foreign jurisdiction) E ]

Month Year JUN Uml
Actual or Estimated Date of Incorporation or Organization: I 0 7 I I 9 \ X %MSdﬂ Estimated

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: 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(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 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: UU.S. Securities and Exchange Commission, 450 Fifth Street, N.W., 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 fo
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, fallure
to tile the appropriate faderal notice will not result in a loss of an avalilable state exemption unless such exemption

is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the torm displays a currently valid OMB control number.

SEC 1972 (5-05)
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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 benelficial 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 corporale general and managing partners of partnership issuers; and
= Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual): K2 Advisors, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code): 300 Atlantic Street, 12" Floor, Stamford, Connecticut 06901

Check Box(es) that Apply: [ Promoter Beneficial Owner B9 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Douglass I, William A

Business or Residence Address (Number and Street, City, State, Zip Code): c/o K2 Advisors, L.L.C.
300 Atlantlc Street, 12" Floor, Stamford, Connecticut 06901

Check Box{es) that Apply: [ Promoter {1 Beneficial Owner B3 Executive Officer O Director O General and/or Managing Partner

Full Name (Last name first, if individual) Saunders, David C.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o K2 Advisors, L.L.C.
300 Atlantic Street, 12" Floor, Stamford, Connecticut 06901

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

Full Name {Last name first, if individual): Ferguson, John T.

Business or Residence Address {(Number and Street, City, State, Zip Code): c¢/o K2 Advisors, L.L.C.
300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06901

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

Full Name (Last name first, if individual): Ingram, William H.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Sutton Capital Management Co., One Rockefeller Plaza, Suite 3300,
New York, NY 10020

Check Box(es) that Apply: (O Promoter B4 Beneficial Owner (] Executive Officer ] Director [ General and/or Managing Pariner

Full Name (Last name first, if individual): Dundee Partners c/o Hess Energy Trading Corp.

Business or Residence Address (Number and Street, City, State, Zip Code): 1185 Avenue of tha Americas, 40™ Floor, New York, NY 10036

Check Box(es) that Apply:  [J Promoter [ Beneficial Qwner [3 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 O Beneficial Owner ] Executive Cfficer [ 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 [] Bensficial Owner (O Executive Officer [ Director O General and/or Managing Partner

{Use blank sheet, 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?..........occverene Oves ENo
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any iNdividual? ...........ccvoiniin i, $1,000,000"
May be waived by the General Parther

3. Does the offering permit joint ownership of @ SiNGle UNR?.........oooi e s K Yes (O No

4. Enter the information requested for each person who has been or will be paid or given, directly cr 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 1o 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)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “Al States” or check individual SEAIES). ..........coooiiiii oottt e e e [ Al States

Owru Ork Oz OrA OweA 0ol Oen Ope Opc Ory Oea OmrH) 0o
O O Ora) Oxs] OKyl Owa Omer Omol Omar Omn OmN) Oms) Omop
Omnmn Omwg Omwv ONH Owd O Oyl ONe) ONo) OoH DK O{oR] OPA)
Qwmn Otesc) Owo) OmN Omx Own Ot Owva Owa Owy Owl Owy) OPR]

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 STAEES)......c.iviiiiiiii i e et e e eaine e e e areaans [ All States

Oiag Orak Ozt OrR A Owcol Oen Owrsa Oec OrFg Oea OmMp O
oy OeN Opal Oks] O] Oral OwmeE] Owmol O ™Al M) N O as] O MO]
amn Omeg OmNvy ONH O OMNM ONY] OWNel Ono gioH) Ok O©R] O [P
Omn Osct Oso Omy Omx Owun Owvn Owva Owa Owve Own 3wy OPR)

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 INAIVIHUAN STATES)...........vviviiiieei et sisseeee s s e eerae s e s e s e e s rrannes 1 All States

Owru Owrk Onrze OrR Oca Owo) Aen Owpsg Omle OrFy Oea Omy O
Omg Oen Opa Oks) Okl Owal OMe] Oop Oa) QO O MNp OS] O {MO]
Qmm Oinel OV ONH OMg O ONY) ONel Owo) OeH 0okl O[er] O(PA]
Oy O¢scl Ol ONn Om Qwn O Owrva Owa Omve Omg Owy] QPR

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 transaction is an exchange offering, check this
box [J and indicate in the cotumns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Oftering Price Sold

DD ... ettt et e s e et et et et D 0 S 0

O Common O Preterred

Convertible Securities (including wamants} ... s e e, 0

Pantnership INTerasts .. ......ocie et me et aa b an e s hs s a s e 1,000,000,000 63,577,378

Other (Specify)

@ | | |

1,000,000,000 53,577,378

Answer alsc 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 “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases

ACCTEAIMEI INVESIONS ......ocrivirriiiire e rrarerrrr e v resrerrsrrsrvssresrrr e v e vernsereresaessa by sames sesemaesnamneaseemees €0 $ 53,577,378

NON-ACCTEAITE INMVESIOTS ... ittt eee e e b s et ets e e ettt e bas s e et ebte e ats s b anesrate e sananans nfa $ n/a

Total (for filings under Rule S04 ONlY)...c..ooorice e 0 $ 0
Answer also in Appendix, Column 4, i filing under ULOE

3. Ifthis 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.

Types of Dollar Amount
Type of Offering Security Sold

RUIE B05....... ettt e e te st et et ree s tees e st erae b emes s me st nae e e s ene et e nfa

REGUIRLION ALt ce e e et ses et eese e et et esssass e sbesseatabesassbennsseeseasessansenseasssensensesaanesrasens n/a

Rule 504 n/a

@* |l | N
5

L+ 1 SOV UROTOPRPRITOOTS nfa

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 amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TTANSIET AGENE'S FEES ..o.uieeiviieeie et ciee et et e et e eteesree e eeeeeeseesaeeembeeemeseaseanseesmneeasenmseesmen eaesmne b seabesearsapean

o a

Printing and ENGraving COSES .......c.ccoiovrrrerrreorrrienteeaeaeseeeeereeressesesrsesesrssneeressacsresreresenesseseessescasesans

R

LBOAIFBES ...ttt st e rre e e e v e rar e e s e e s e mae s eeare e earae e e e nae £ s onene e s mee e mna s et eae e 160,513

ACCOUMING FBES.........cciri ittt s e st e e s e e e e e en bt ras s erasen s sans e b s nensr s 370,000

ENGINEEING FOES ..oviereie et sre et a st e s e e e s bssad s b hat ekt e st aber b se et e e sas s enereteseneataneen

Sales Commissions (specify finders’ fees Separately)........ccoveciicinnen e

Other Expenses (identify) Boreerereeee ettt n

W | | (A A 1 0 |

K O0O40ao

TOMAL 1ttt re e bbb bbbt b4 RS aSR R PR PR PR 530,513
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and total expenses furnished in response to Part C—Question 4.a. This difference is the "adjusted $ 999,469,487
gross ProCeeds 10 B IBSUEBT." ... e irvesirrrrarrrmrreraree seeare e eeaeesecenersrseemseeemre s e sbass sb e RS s En e e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. f the amount for any purpose is not known, fumish an
estimale 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
SaIAMES AN TBES ..ot ekt et O $ 0 d $ 0
PUrChase 0f Feal BSALE ........cvvveeeereresreessisesesessasememse et e st e sas s s ;| $ 0 O s 0
Purchase, rental or leasing and Installation of machinery and equipment.......... O $ 0 ] $ 0
Construction or leasing of plant buildings and faciliies...........c..courvereamernnenns O $ 0 O s 0
Acquisition of other businesses (including the value of securities invoived in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUBNE 10 8 FNBTGET.......coevveieeeceeeae et reee s e s e st esemssnss s neassesemensesenssnssnons O $ 0 o s 0
REPAYMENE OF INAEBLEANESS. ...oevvr e eeer e easeeereeseeserssasesss st sebenasssssrrss O $ 0 o s 0
VWOIKING GADIAL .11 eeeeeeeeesessesseeesomee e seeeesemsess e reeesissssats e sessssssssssss s O $ 0 ® $999,469,487
Other (specify): : O $ 0 O $ 0
O $ 0 ] $ a
Column Totals..5ee.oeeeeeeeeeeeee e et oo o sen s O $ 0 ® $999,469,487
Total payments Listed {(column totals added}.....c...cociviicmiiinimniincinsnnnnssnisneenss O = $ 999,469,487

D. FEDERAL SIGNATURE

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

constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information funished

by the issuer to any non-accredited investor pursuant fo paragraph (9‘(2) of Rule 502.
ra

Issuer (Print or Type)} Sig re Date

K2 Investment Partners, L.P. May 30, 2007

Name of Signer (Print or Type) Tifle' of Signer fPrinjor Type)
John T. Ferguson ief Operat jcer, K2 Advisors, L.L.C., its General Partner

4  b.Enter the difference between the aggregate offering price given in response to Part C-Question 1
I

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.}
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E. STATE SIGNATURE
1. s any party described in 17 CFR 230.252(c), (@), (e) or (f) presently subject to any of the disqualification provisions of such rule?

See Appendix, Column 5, 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 »)

{17 CFR 239.500) al such times as required by stats law,
3. The undersigned issuer hareby undertakes to fumish to the state administrators, upon written request, infermation fumished by the issuer to offerees.
4, . The undersigned issuer represents that the Issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform fimited Offering

Exemption (ULOE) of the stats 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 contents to be true and has duly caused this notice.to be signed on its behalf by the undersigned duly
authorized person.

—_— Date
May 30, 2007

Type) ) |
cer, K2 Advisors, L.L.C., its General Partner

Issuer (Print or Type)

K2 Investment Partners, L.P.
Name of Signer (Print or Type)

John T. Ferguson

Instruction: . .
Print the names and title of the signing reprasentative under his signature for the state portion of this form. One copy of every notice on Form D mqst be manui
not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

-



APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C - Item 1)

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

5

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted})
(Part E - Item 1)

State

Yes No

Limited Partnership
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

$1,000,000,000

2

$231,096 0

$0

$1,000,000,000

$250,000 0

$0

$1,000,000,000

$418,000 0

$0

$1,000,000,000

10

$4,761,201 0

$0

$1,000,000,000

$504,674 0

50

$1,000,000,000

$7,004,421 0

$0

$1,000,000,000

$500,000 0

$0

$1,000,000,000

$500,000 o

$0

$1,000,000,000

$4,575,000 0

$0

7of8




APPENDIX
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 —Item 1) {Part C — Item 1) (Part C - ltern 2) (Part E - Item 1)
Numnbar of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
NY X $1,000,000,000 30 $33,292,404 0 50 X
NC
ND
OH
OK
OR
PA X $1,000,000,000 1 $810,582 o] $0 X
Ri
sC
SD
TN X $1,000,000,000 1 $130,000 o 50 X
™ X $1,000,000,000 1 $600,000 0 $0 X
uT
vT
VA
WA
wv
Wi
wY
Non
LIS

END
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