FORM D 2= FOTT7 0

. \ OMB APPROVAL
' ' UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: December 31, 1296
_ * Washington, D.C. 20549 Estimated average burden
hours per response.............. 16.00
‘ 02048008 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D Frem SETE
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION PATERELEVEY
, | |
Name of Offering {{] check if this is an amendment and name has changed, and indicate change.) /\
Castle Advisers, L.P PAYN
Filing under (Check box(es) that apply): [(JRule504 [JRule505 [X] Rule506 [ ] Section4(6) .\yt‘OE \’;0\‘\\\
Type of Filing: [ New Filing X] Amendment A& RECEIVE
A. BASIC IDENTIFICATION DATA ray N
1. Enter the information requested about the issuer w0 L \ 2004 \ \
Name of Issuer (] check if thisis an amendment and name has changed, and indicate change.) ™ 5 “vve
Castle Advisers, L.P \\u,»
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number‘(lncludég Ar ‘G6de)
767 Fifth Avenue, 49th Floor, New York, NY 10153 212-583-2000 /

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Inctudln/gArea Code)
(if different from Executive Offices) - N

Brief Description of Business -

Investment Partnership

Type of Business Organization

[] corporation X limited partnership, already formed [other (please specify): F PROCES
| SED

[] business trust [] limited partnership, to be formed

MONTH YEAR

Actual or Estimated Date of incorporation or Organization: _ [ 3 | X Actual {J Estimated J UL 1 3 2@92
Jurisdiction of Incorporation or Organization: (Enter two- letter U.S. Postal Service abbreviation for State: . e
CN for Canada; FN for other foreign jurisdiction) D | % :OM5UN

General Instructions

Federal:
Who Must File: Al 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. 774d(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 manualy
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 the 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 compieted.

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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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;

e Each executive officer and director of corporate issuers and of corporate general managing partners of partnership

issuers; and

e Each general and managing partnership of partnership issuers.

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

Full Name (Last name first, if individual)

Baron Capital Management, Inc.

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

767 Fifth Avenue New York NY 10153

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

Full Name (Last name first, if individual)

Baron, Ronald

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

767 Fifth Avenue New York ) NY 10153

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

Full Name (Last name first, if individual)

Schaja, Morty

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

767 Fifth Avenue New York NY 10153

Check Box{es) that Apply: {J Promoter [0 Beneficial Owner X Executive Officer ™ Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual)

Robbins, Susan

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

767 Fifth Avenue New York NY 10153

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

Managing Partner

Full Name (Last name first, if individual)

Wong, Peggy

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

767 Fifth avenue New York NY 10153

Check Box(es) that Apply: {J Promoter [J Beneficial Owner X Executive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Martinson, Linda

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

767 Fifth Avenue New York NY 10153

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

© 1996 ProFormWare (561) 447-6684
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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? . . ... ....... ... .. .o it . $ 250,000.00
’ Yes No
3. Does the offering permit joint ownershipofasingle unit? . . ... ... &3 O

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 purchases 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)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

[t

(Check “All States” or check individual States) . . ... ... o o e O A
States
AL O KO MO ARDO [cAAD [eod enpg DLEeg ®weag [F O .AQg M O b O
i O My g (A Qg KsiO K1 3O A O MEEO MDIO MAIO M O (MNO [msp O (Mo
MO INENO INVIQO WNHIDO N O INMO INIO CINJDO NP O [oH O [0k O [OrRIO [PAI O
RI O sC1 O 010 MO mM}a OO wng vnQOo vAAO WA QO O mwyn @O mviQ PR O
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Stateé in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States) . . ... ... i e e e e (] All States
ALl DO AKI O Ag Q0 ARO [CAAQO eog g BEgO ®BCD F O eAd H) O o1 0O
Ll O (N O A O KO KO A QD MEEO (MOIOO MAID M O IMNIDO MS O (MOl (OO
MTTO INEIO INVIDO (NGO NGO IO INO INGO N QO [oH O o3 [©OrR O [PAI O
RI O 80 w010 N B X 0O wng vnoOo vMAO WAD w@gh w) 0O mwgd PR O
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) . . ... .. . i i i i e e s o AN
States
ALl O AKI O [AZ1 O [ARI O [CAI QO [cold [©en Qg Be o ©aD F O [AOQ HI O m O
L O N O A O KO KO LAA D MO (MOOO MAD M O IMNIO MS|O (MO O
MO INITO INVIO INHEO NI D INMO NGO INJDO INDI O oH O oKl O ORI O [PAI O
RI OO S0 010 ON O X0 WUNGQ vno MO WAO MO Wi O wOo PRIO

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

Type of Sécurity

(J Common [] Preferred
Convertible Securities (includingwarrants) .. ........ ... i i

Partnership Interests. . . ... ..o

Other (Specify ) I

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.”

Accredited InVesStOrS . . ... o e e
Non-accredited INVestOrs . ... oo i e e e e

Total (for filingunder Rule 504 only) .. ... ..o i e
Answer also in Appendix, Column 4, if filing under ULOE.

3. 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 offering

0 L= L

REGUI A ON AL Lttt it e e e e e e '

RUIE S04, . oo e e e e

4.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.

TranSer AQENt'S FEES. . . ..ttt et e e e

Printingand Engraving Costs. . ... ..ottt e

LegalFees. ..., P

ACCOUNtING FEES. . .. i i e e e e e

Engineering Fees. .. ..ot e e e e

Sales Commissions (specify finders’ fees separately) . .. ............ ... ... oL

Other Expenses (identify)

© 1996 ProFormWare (561) 447-6684

Aggregate Amount Already
Offering Price Sold

&
|
|
|
Ao

$24.750.000

¥ L O

$24,750,000

Aggregate
Number of Doliar Amount
Investors of Purchases

~ Type of Dollar Amount
Security Sold

©¥H  H  LH P
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"b. Enter the differance between the aggrégats offering price given in response to Part C- Ques-
tion 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the *adjusted gross proceeds to theissuer.” ... 1. ... ool $24,75Q.000
N 3_.:5. _‘ indicate below the amount of the adjusted,grvosé‘ proceeds to the issuer used or proposed to be used
'~ o for each of the purposes shown. if the-amount for any purpose is not known, furnish an estimata and
" ¢heck the box 1o the left of tha 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.
- : o Payments to
Officers, .
Directors, & Payments To
) o Affiliates Others

Salaries and fees. . ....... .. e e Os. s
Purchase of real estate. AN P (] $0.00 3 %0.00
Purchass, renta! or Ieasmg and installation of machinery and equipment . _........ (] $0.00 Os

- Construction or teasing of plant bulldings and faclliies . . ....................... 3 0 Os
Acquisition of other business (ihcludlng the value of securities involved in this
offering that may be used-in exchange for the assets or securities of another
issuer pursuant to a merger) . .. . .. e e e e e e ] $0.00 3 $0.00
Repayment of i'ndebteydness‘ ..... e {0 s0.00 J $0.00

~ Working capital. . .. ...... i e O $0.00 0 so
Other (specify): Al funds will be used 1o purchase securities (] $0.00 (X $24.750.000
..... ] $0.00 ] $0.00

Column Totals. ............ S Os s
Total Payments Listed (columntotalsadded) . .. .......... .. ... . i, [J $24.750.000

FEDERAL-SIGNATURE: - . .. .

The Issuer has duly caused this notice to be signed b undersigned duly authorized person. If this notice is filed under Rule 505, the

i - following signature constitutes an undertaking byt lss e t furnish to the U.S. Securities and Exchange Commission, upon written
_._:'._«request of its staff, the mformatnon fum:shed byt e ssu r{o ray non-accredlted investor pursuant to paragraph (b)(2} of Rule 502.

'lssuer {Print or Type) o B Date

S : o - 0

 :_Castle Advisers, LP . 6130

. .Name of Signer (Print or Type) : Tm ?F’nn or Type)

‘ Linda S. Martinson - |General Counsei
D : g ATTENTION
i t"l-' ' intentional mlsstaternents or omnsslons of fact constitute faderal criminal violations. (See 18 U.S.C. 1001.)

50f8
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“STATESIGNATURE -

.’1. s any party described in 17 CFR 230. 252(c) {d) {e) or (f) presently subject to any disqualification provisions Yes No
- ofsuchrule? . ................... e e e e e e e e

g ®

' See Appendix, Column 5. for state response.

SR “The undersigned issuer hereby: undertakes to furnish to any state administrator of any state in which this nofice is fled a notice on
-0 - Form D (17 CFR 239.500) at such hmes as required by state law.

3. The undersigned issuer hereby undertakes 1o furnish to the state administrators, upon written request, information furnished by the
' issuer to offerees. .

L, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entifled to the Uniform

Limited Offering Exemption (ULOE) of the state in which thisnotice is filed and understands that the issuer claiming the avallability
‘ of this exemption has the burden of estabhs that thes¢ conyitions have been satisfied.

" The Issuer has read this notification and knows t nte ts t6 be true and has duly caused thig notice to be signed on its behalf by the
.-, - undersigned duly authorized person.

‘ \
Issuer (Print or Type) e ‘ Sig a Date
= Castle Advisers, L.P O-1F-0 5~
-~ 'Name (Print or Type) TlthnnMype)
f;’i'}‘-’l.inda S. Martinson | General Counsel

. Insfmct}on

L Print the namae and titie of the signing representatwe under his signature for the state portion of this form. One copy of every notice on
. Form D must be manually signed. Any coples not manually signed must be photocopnes of the manually signed copy or bear typed or
o pnnted slgnatures. .
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intend to sell
to non-accredited
investors in State

(Part B-ltem1)

Type of Security
and aggregate
offering price
offered in state
(Part C-ltem 1)

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

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

CO

CT

DE

DC

FL

GA

HI

ME

MD

MA

MI

MN

MS

MO

© 1996 ProFormWare (561) 447-6684
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Intend to sell
to non-accredited
investors in State

(Part B-ltem1)

3
Type of Security
and aggregate
offering price
offered in state
(Part C-ltem 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-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

oK

OR

PA

Rl

sC

SD

TN

TX

uTt

VA -

WA

Wi

PR

© 1996 ProFormWare (561) 447-6684
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VIS e

Meadows Complex Tel: 1-800-23-BLUE SKY
301 Route 17 North (201) 804-3909
Rutherford, New Jersey 07070 Fax: (201) 804-9415

June 18, 2002
Securities and Exchange Commission
450 Fifth Street
Judiciary Plaza
Washington, DC 20549
Re: Castle Advisers, L.P

Dear Sir or Madam:

On behalf of the above-referenced private offering, pursuant to Regulation D, Rule 506,
enclosed please find the following:

1. Form D (manually executed)
2. Four photocopies of the same

Kindly acknowledge receipt of this filing by time stamping the enclosed copy of this letter
and returning it to our office in the self-addressed, stamped envelope provided.

Should you require additional information or documentation, please do not hesitate to call
me at the above number.

" Sincerely,
Yousmun Bhudone
Yasmin Bhutani

Public & Private Offerings Department

Enclosures



