UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:  3235-0076
Washington, D.C. 20549 Expires: November 30. 2001
Estimated average burden
_ FORMD hours per response. . .. 16.00
il
"! NOTICE OF SALE OF SECURITIES SEC USE ONLY
‘ PURSUANT TO REGULATION D, Prefix Serial
02016882 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
l

Name of Offering ((C] check if this is an amendment and name has changed, and indicate change.) é,g . §/
LIBRE PARTNERS, L.P. ? f 5/

Filing Under (Check box(es) that apply): O Rule 504 OJ Rule 505 B Rule 506 O Section 4(6)
Type of Filing: O _New Filing Amendment P SN
A. BASIC IDENTIFICATION DATA TN e pren
1. Enter the information requested about the issuer v TR
Name of Issuer (]  check if this is an amendment and name has changed, and indicate change.) - ;‘:\1
LIBRE PARTNERS, L.P. S
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Numbers (Includmg Area Code) !
470 Park Avenue South, 16th Floor, New York, NY 10016 (212) 696-4139 s
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Numbers (Including Area Code)
(if different from Executive Offices) Same as Above
Brief Description of Business Investment and Trading in Securities 5 Ade
Type of Business Organization MAR )] 8 ‘MTZ
£ corporation (X limited partnership, already formed [ other (please specify):{
[ business trust [ limited partnership, to be formed UNOWSON
Month Year rnd AN C\AL
Actual or Estimated Date of Incorporated or Organization 01 92 & Actual Ep%stlmated
Jurisdiction of Incorporation or Organization: {(Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
__ R
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 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 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 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 federal exemption. Conversely, failure to file the appropriate federal notice will not resuit in a
loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information
contained in this form are not required to respond unless the form displays
a currently valid OMB 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% 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 general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [J Bencficial Owner L] Executive Officer [J Director B General and/or
Managing
Partner
Full Name (Last Name first, if individual)
PHARAOH PARTNERS, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
470 Park Avenue South, 16th Floor, New York, NY 10016
Check Box(es) that Apply: [] Promoter [0 Beneficial Owner [ Executive Officer O Director Bd General Partner of
Pharoah Partners, LLC
Full Name (Last Name first, if individual)
McCAIN, DR. WESLEY G.
Business or Residence Address (Number and Street, City, State, Zip Code)
470 Park Avenue South, 16th Floor, New York, NY 10016
Check Box(es) that Apply: f] Promoter [0 Beneficial Owner [0 Executive Officer O Director E General Partner of
Pharoah Partners, LLC
Full Name (Last Name first, if individual)
SANDERS, JEFFREY D.
Business or Residence Address (Number and Street, City, State, Zip Code)
488 W. Sandstone Ct., Boise, Idaho 83702
Check Box(es) that Apply: [ Promoter [J Bencficial Owner ] Executive Officer O Director L] General and/or
Managing
Partner
Full Name (Last Name first, if individual)
Business or Residence Address (Number and Strest, City, State, Zip Code)
Check Box(es) that Apply: [] Promoter L] Beneficial Owner [J Executive Officer O 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 Officer ] Director O 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, to non-accredited investors in this offering?................ O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .......cccvevmvcrnerrevncrererennnns §__ 250,000 *
*unless waived
Yes No \
3. Does the offering permit joint ownership of @ SInle UNI? .......ccovviireevniinniiece e X .
4. 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)
N/A
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 INAiVIAUAL SEALES) ......icuerecrerticierririeniesesrsiresererereseeesssessssssessassessressssssesssesesosassasssssossrasnns [ All States
(ALl O (aK] O az) O R O A Qo Oen OmeEl Ooc OrFy) Owca O@y O O
mw) g omg Oora Oksl Oyl Owra OM™E OMD OM™MA O™l O™y OS] O Moy O
iMTI O INE) O mw) O v Oy O v OMWNy) Oz Omop Oon Okl 0O or O ra O
Ry O sct Qo) Omg Omxy Own Qv O val O wap O wvl O wn O (wyl O rrp O
Full Name (Last name first, if individual)
N/A
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 iNdiVIAUAL SLALES) .....c.uieveririiveerirrriniiierererirreerrereesnerrere s ss e er e sstsbestrasentobssbsssensssssrsasen [ All States
(ALl O (aKl O (az) O (R Oical Oicol Oen O e Opc O Oca Omy O 0O
iy O N Q oAl O ks) O Kyl O Al O iMel O vop O MA) O v O N 0O pvsy O imo] O
(MTT O INel O OWNH O ONM OWNyl ON O Mbl O oH O oK O rl 0O ra O
Rl O el Omor Omy Omrxy Own Owvn O val O wa O wvl Owg O wyl O @Rl O
Full Name (Last name first, if individual)
N/A
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 INAIVIAUAL SEBIES) ...v...v.vvevverreeiversiesseisrssssssessssessssssss s esssarssesssessesecesesssesstonesessessessiesens [ All States
(ALl O (aK] O 1az) O aR] O (ca O fcop Oict O el Qe O rFu O ica O @y O o) 0O
g gmy Ooa Oksy OKyl Owral O meE Owmoy O ™Al O My O™y O s O imor O
mr; O mel Omwv Omwmd OmNg ONM OMNY) ONel O ol O od O [okp O orl O pA] O
Ry O sc; Oeor O Orx Own Ot Oval Owwal O wvy Owng O wyl OPr O

(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

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 securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL «..cucvvreeererericreescesieae st et st s e et e e e bbbt mn e e e asaes $_0 $_0
EQUILY .. evoviieereriiminceetesensssneisteresestsssstsastseessstesssssas sttt e sesasnsnsasnssesesesnsnaasssnns $ 0 $__0
O Common O Preferred
Convertible Securities (including Warrants) .........cco.eeoevveeevrecensieresnereseensereseeens $ 0 $ 0
Partnership INTETEStS.........oovveeeuerrininecenenressriienitic e ssssseseserssensnenasasasseses $ 40.000,000 $ 19,208,370
Other (Specify errererererereseesniesrebeebeernesrrrre st e satesntsnserane $ 0 $ 0
o | OO OO OO TUPOON $ 40,000,000 $_19.208.370
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 “none” or “zero”.
Number Aggregate
Investors Dollar Amount
of Purchases
ACCTEAItEd INVESLOTS ..oevveeeveireiiirttettesitest e e essasbes e s b esaberssesssssensesnsesanesrsnansnes 53 $ 19,208,370
Non-accredited INVESLOTS ......cccvcceuerreireeeernsrsrsesisisiniiesesssssessimsssssssisssrsssssrononss 0 $ 0
Total (for filings under Rule 504 0nly).........cocoverirrrrnveeeereeimeecneneresseseins $ 0
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
Type of Offering Security Amount Sold
RUIE 505....uei ittt sttt e st et et be s s st s e s eras b e sanabesensn asans b 0
REBUIALION A ...cvecvrrireirieireeriiiet ittt sb e sas s bes s ese s $ 0
RUIE S04ttt e et ts esbesbnsebnseb e b s e s na s $ 0
TOML....veteeieretce e ces e seer e s tn e e b s sttt s s ben s b e e $ 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 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.
TrANSTEr AENE'S FEES...uuvvnierererereieesrersesseessenaesmssmsesssesissssssssssesssesssesissseens Os
Printing and ENraving COStS ...........v..eurruesreesmeresseressseessssecesssemmmmesssosesssessses Os
LAl FEES ....vvuevnnrranrvarsaerssessesesesssesiss e siessssssssensse e sisesassssssssssssssesssesssessssionns X $20,000
ACCOUNEING FEES ...ovevvvrervrscresresereisneesseesssesseenssesassssressessecsssssassssssosssasesssssannes X $8.000
ENGINEETING FEES .1uvvvvvniierenieseeererseaseresesssesssssassessessssssissssesesssssassssssasssssssssnsssens Os
Sales Commissions (specify finders’ fees separately) .........cocovvrireiinininnnas Os
Other Expenses (identify) Printing and Miscellaneous Office Expenses............ < $2.000
10 71 OO PSSR X _$30.000
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b. Enter the difference between the aggregate offering price given in response to $ 39.970.000
Part C - Question 1 and total expenses furnished in response to Part C - Question 4.a.
This difference is the “adjusted gross proceeds to the issuer.”............c..covvvvvennnn,

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

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.

Payments to

Officers,
Directors & Payments

Affiliates to Others
SAIALIES ANA FEES ...vvvvvvevrireereeeeresesisesis et sere s bt e beeses s sesesesass e sesesesasesesaeessenans O0s_o ds_o
PUICHASE OF TEAL @SLALE..........veeeeeererereeeeeeeeeseeeeseeeeseeeeeeeeassssseseneseseseessssssasesseesesnns s_o Os_o
Purchase, rental or leasing and installation of machinery and equipment ............ Os_o0 Os_o
Construction or leasing of plant buildings and facilities...........cc.cvvvieerreririnierenen O s_o Os_o
Acquisition of other business (including the value of securities involved Os_o Os_o
in this offering that may be used in exchange for the assets or securities
of another iSSUET PUrSUANE 10 @ METEET)....ccuverrcrrrrereiririerersreseessessessensassessesssessessees
Repayment 0f INAEDIEANESS .....v..verrverererscrerresssnsinssississessessssssssssesssesssssesssesens 0s_o s
WOTKING CAPILAL «..vovvvvecvevriseeeeeeinssesecee s sssss e ssssasssssaestenssssassssssssesssssnetessssesans ds_o Os_o
Other (specify) Investing in Securities Os_o BJ $_39.970.000
COIUMN TOLALS .eovvvvvnvreieieseresseresrerssecsssss s ess s ess s sessssesss s ss s sasesseocs X s_o B $_39.970.000
Total Payments Listed (column totals added)...........ccvrrereverecrnvenncineeririceseeens O $_39.970,000

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 furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule
502.

Date

2- 2F— o2

Issuer (Print or Type)

Libre Partners, L.P.

Name of Signer (Print or Type)

Dr. Wesley G. McCain General Partner of Pharoah Partners, LLC, General Partner of Libre Partners, L.P.

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