L SSY

OMB APPROVAL
UNITED STATES ] OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden
FORM D hours per response........ 16.00
> "NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATIE RECIEWED
Name of Offering (L] check if this is an amendment and name has changed, and indicate change.) —
Quad Partners I11-A LP
Filing Under (Check box(es) that apply): [J Rute 504 [ Rule 505 [ Rule 506 [ Section 4(6) [] ULOE mlmmmlm
T G e A
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer 070 76790

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
Quad Partners I11-A LP

Address of Executive Offices (Number and Street, City, State, Zip Code) Tel ber (Includi 724
650 Fifth Avenue, 31st Floor, New York, NY 10019 elephone Number (Including Area Code) (212) 2200
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
Bricef Description of Business Investments in securities. [Q
Type of Business Organization i a Q GE"SSEE i
[] corporation B limited partnership, already formed {3 other (please specify):
1 business trust 3 limited partnership, to be formed SEP ﬂ 7 2!1&7
Month Year . ’
Actual or Estimated Date of Incorporation or Organization: mﬂ B Actual [ Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postat Service abbreviation for State: F’N c, Al
CN for Canada; FN for other foreign jurisdiction)
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 fo File: A notice must be filed no later ghan 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 itfs 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 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 Paris 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 1o 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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[ A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

+  Each promoter of the issucr, 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 cquity securitics of the issuer;
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

«  Each general and managing partner of partnership issuvers.

Check Box(es) that Apply: [J Promoter [ Beneficial Owner (3 Executive Officer  [J Director (] General Partner

Full Name (Last name first, if individual)
Quad Advisors III LP

Business or Residence Address (Number and Street, City, State, Zip Code)
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [J Promoter [ Beneficial Owner {J Executive Officer [ Director B General Partner of Quad Advisors Il LP

Full Name (Last name first, if individual) ’

Quad GP LLC

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

650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [ Promoter  [[] Beneficial Owner [0 Executive Officer [ Director {X) Partner of Quad Advisors 11l LP, General Partner

Full Name (Last name first, if individual)
Frank, Lincoln E.

Business or Residence Address  (Number and Street, City, State, Zip Code)
650 Filth Avenue, 31st Floor, New York, NY 10419

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Exccutive Officer [ Director (] Pariner of Quad Advisors 11l LP, General Partner

Full Name (Last name first, if individual)
Kaplan, Andrew E.

Business or Residence Address (Number and Street, City, State, Zip Code}
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer [ Director Partner of Quad Advisors 11l LP, General Partner

Full Name (Last name first, if individual)
Kean, Thomas H.

Business or Residence Address (Number and Street, City, State, Zip Code)
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director <) Partner of Quad Advisors 11 LP, General Partner '

Full Name {Last name first, if individual)
Neuwirth, Daniel P.

Business or Residence Address (Number and Strect, City, State, Zip Code)
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [ Promoter [ Beneficiat Owner ] Executive Officer [ Director [X] Pariner of Quad Advisors I LP, General Partner

Full Name (Last name first, if individual}
Spahn, Stephen H.

Business or Residence Address (Number and Street, City, State, Zip Code)
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [0 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)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering?.........ovvevvieeceennnnen e O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any indIVIAUAI? .............coovvvrrrerceenisrenesrsesssses e merssssssnssneseenne 90,000,000 *
* Subject to the discretion of the General Partner to accept lesser amounts
Yes No
3. Does the offering permit joint ownership of @ SINELE UNIT ... s =X a
4. Enter the information requested for each person who has been or will be paid or given, directly or indircctly, 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. 1f 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.  Not applicable.
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) ... eeveees s re s e eerseeeme e rene et e et eenee e enebtneas s st st et sns et nesarssnsnseaseaensenseenessnanncenss L) AE] SUALES
OAL Oak [Oaz O AR I:ICA Oco (dct OrE Onc GFrL 0ca O Ht Om
Ow Om O ks aky Ora OMe [OmMp OMa  [OM O MN aoms [OOmo
O MT [CINE Onv O NH N O NM OnNY ONc OnND COoH Ook Oor Opra
Ort! Osc OsD O™ OTx Our avT Ova Owa Owv dwl Owy PR
Full Name (Last name first, if individual)
Business or Residenice Address (Number and Strect, 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 indIVIAUAL SEAIESY ...t s bbb b ST LTS e e S s a8 SIS bbb e n O Ali States
AL OAak [Oaz O AR Oca Oco gcr O DE Ooc OFL gdaca OHI D
g O Q. JKS Oky [OLa OME [OMD [OmMa [OM Omy  OOMs  (OMO
awmr ONE ONv ONH N N Ony ONc OND [JOH OoK Oor Bra
ari Odsc Osb dmN OTx gur vt gva Owa Owy [Owl Owy [JPr
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 INAIVEAUAL STRIES) ..........ccviiiiiciiii e et b et e R b RA s peb e p R e e eSS SRSt st s b [C] AN States
0Oa. [OaKk [@—daz {JarR [QOca Oco QOcr QOpe Obdc [OFL Oca (QOH O
O dm O1A Oxs Ky OLa O ME OMD [OMa O Ml (0 MN OMs Omo
aMr ONE anv [INH N ONM Ony ONC O ND [JoH 8ok Cor Ora
aOri [1sc aso om™ aTx aur Ovr Ova OQwa DOwv  [w Owy [0O°Prr

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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r 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 [ and indicate in the columns
below the amounts of the securitics offered for exchange and already exchanged.
Apggregate Amount Already
Type of Security Offering Price Sold

Debt .

] Common [ Preferred

Convertible Securities (iNCIUdING WAITANIE} .......co.mv v cmieeniriariamvris s sessessss s b st s s s s mssnsssssitns -
PANMDETSRID IMLETESLS 1ov..err oo eeeaaenmererssemesestoras 28004181 s s 48 A E L AT P88 08 b s 0 $126,000,000 $125,765,300
$126 000,000 $125,765,300

TOUAL ... s eestecvetcasias et b s sessn s s e s e cd FAE SRR SRR SRR TR S P b se bt b e e AEE AR IR AR e
Answer also 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
ACCTEILE TIVESIOTS oooooeveoeeo oot v aesns s s enesssenseens e sas s smseas b e E s E Rt pe e s n e et st rns s B $125,765,300

INON-ACCTEAITET INVESIOIS 1...vvvieseeere et ieetetsaeteessesserssesseemssassessrsssssrs s sba st et samass e s ahsrt odmek A Sa A EEL AR B E ST Er T b s in bbb abss oo

Total {for filings under RUle 504 ORIY) ... ettt b e s

Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold by the
issuer, to datc, in offetings 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

REGUIBLION A ......evveoessereaoeseresraenssessecsessoneass s resmmssassecesasrass e e b s 48 £Ar R E 11488 LR AR R AR

RUIE SO ..o vovseeereeeceeceeeaesaesesmasmasmssessasesse 188 S 4sar e s AR e s e e 16 sneentoesees beb 44T HE PR TS24t R e b S b
TTOUAL ..ot ee et e eemaes e s s ese s rars s s era e v ves s e e et e b A A A 1S SRR e bR
4. a Fumish a statement of all expenses in connection with the issuance and distribution of the securitics 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.

TTANSTET ABENES FEES ..c. o imr et et et oot beeb b bis s b o1 8 £ AR 4155228 1SS P 0
PrNtng ANd ENEIAVINZ COSIS 1ov.ervereererreieseerssreerseessiis sy i issans st 288111 4L 42221120 B 8L b LA
LUEEAI FEES ..o ceeevceereescecsrassas s bassint st smt s sa b s e s 864 TSR 81588 AR LR LR

Accounting Fees........ooeoeininecnns

Sales Commissions (specify ANAers’ fees SEPAALETY)...... .o s s b s s

$1,000,000
1,000,000

Other Expenses (identify) Miscellaneous offering expenses including legal and accounting fees
TOUAL. oot eeeeee ik s irsa b st s b ambera e em s St et o e et A E SRR AA1 RS TSR R e AR 44 LSRR SRR s et s 0

KR ROOOB OO0
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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 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds
LE TR TV OO

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. 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.

SAIANIES AN f2ES ..ottt R et nb s re s
PURChase OF FEA] ESTALE .....o..ociiiiec ettt st bbb e st s e
Purchase, rental or leasing and installation of machinery and equipment ............cc.coocevieeriereieeieeres e
Construction or leasing of plant buildings and facilities ..........c.coooiincine e
Acquisition of other business (including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another

ISSUET PUTSUANE L0 B IMEIBET) 1vuvvurevirerreresreroresrssoressrsesasssestsnssesrssssesssessonssssesessonsestosestsnssstrsssasnssstonssesssassorsosss

Repayment of INAEBIEANESS ...t sers s se e srmene s

WOTKING CEPHIAL ......oeviviisiniisiens s et et ebe et eebasea b east s et e ke b b sea bt abeas b ne b s easb e s bara e ebearaas

Other {specify): investments in securities

COIUMI TOUAIS ...ttt re st r e e et e et eassaeseesote sastesbaseasese s4eacsae et sekarsabens sanasrssesessesensesnins

Total Payments Listed (column totals added) ...ttt

$125,000,000
Payments to
Officers,

Directors, & Payments to

Affiliates Others
Oo____ o___
o___ o_
Oo___ Oo___
o___ 0o___
o_ a___
0___ 0
a 0
o___ & $125,000,000 _
a &J $125.000.000

< $125.000,000

D. FEDERAL SIGNATURE

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 fumished by the issuer to

any non-accredited investor pursuant to paragraph (b}(2) of Rule 502,

Issuer {Print or Type) SiW/
Quad Partners [1I-A LP

:'7;_ g . 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Lincoln E. Frank Sole Member of Quad GP LLC, General Partner of Quad Advisors I11 LP, General Partoer of the
[ssuer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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[' E. STATE SIGNATURE

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,

[ssuer (Print or Type) Sinature Date
Quad Partners 111-A LP E\M/\_/ o / LS 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Lincoln E. Frank Sole Member of Quad GP LLC, General Partner of Quad Advisors 1II LP, 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

1 2 3 4 5

Type of security
and aggregate
Intend to sell to non- | offering price Disqualification under
accredited investors | offered in State Zﬁi:{;ﬁ:’:ﬁgﬁnd State ULOE (if yes, attach
in State (Part B Item | (Pat Cltem 1) | . explanation of waiver

Number of
Number of Non-

Accredited | Amount | Accredited
State Yes No Investors (2) Investors | Amount Yes No

AL

AK

AZ

AR

CA X 5] 3 1,250

CcO

CT M 1 14,000

>

DE M 1 1,073

>

DC X M 1 500

FL

GA

HI

ID

IL

IA

KS

KY

LA

ME

MD

MA X 0 1 21,500

Ml

MS

MO

MT

(1) $126,000,000 aggregate amount of limited partnership interests
{2) In thousands
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APPENDIX

Intend to sell to non-
accredited investors
in State (Part B Item

D

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)

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

State

Yes

No

Number of

Number of Non-

Accredited Accredited
Investors Amount Investors

(2)

Amount

Yes No

NE

NV

NH

NJ

NM

NY

(1)

6 49,0153

NC

ND

OH

OK

OR

PA

(1)

7 27,927

RI

SC

SD

X

Ut

VT

VA

WA

Wl

PR

FN

M

3 10,500

(1) $126,000,000 aggregate amount of limited partnership interests

{2) In thousands
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