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LA UNITED STATES 75 oME APPROVAL
SECURITIES AND EXCHANGE COMMISSION = SUMDEr. 5257
: 31,
Washington, D.C. 20549 E;‘%f:teﬁ" :zer;gioé)iden
h hours per response.... 16.00
FORM D ¢
NOTICE OF SALE OF SECURITIES Lo SECUSEONLY
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering ([] check if this is an amendment and name has changed, and indicate change.) / M —
$777

MFL’s Growth & Value Fund, LLC — Class A Unit Offering
Filing Under (Check box(es) that apply): [ ] Rule 504 [ JRule 505 [X]Rule 506 [ ]Sectiond(b) []JULOE
. 1. Enter fhé information reduested about the 1ssuér

- YT

W \

I

MFL’s Growth & Value Fund, LLC 02064484

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephouw vuoer (including Area Code)

47 Banksville Road Armonk, NY 10504-2621 (914) 273-9688

Address of Principal Business Operations ~ (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

same PRENCEQCED
T 0 U % e ad & - B

Brief Description of Business

Private equity fund
iy [ nov 18 2002
Type of Business Organization ‘
[ corporation 04 limited partmership, already formed THOMSON
[ other (please specify): FINANGIAL

ASICIDENTIEICATION DAT

(] business trust (] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [0]a4] [0]2]

X Actual  [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
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 To File: A notice must be filed no later than 15 days afier 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 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.




e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  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

o Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
MFL Advisors, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
47 Banksville Road, Armonk, NY 10504-2621

“Check Box(és) that'Apply: T Promoter MlBeneﬁélal O;\;ner [ ”Executn}e Ofﬁcer] Director | |4~Genera’11 and/or -

Managing Partner

Full Name (Last name first, if individual)

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

‘ bheck Box(es) that Apply: I Pkr‘om‘oter | Beﬁeﬁmal OWner | | Execuﬁve Ofﬁcéf i k Directbf L] 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 |_] Beneficial Owner ] 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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Yes’ ANo

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.............cccoeevcuerrerevnennn. 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? $10,000
Yes No
3. Does the offering permit joint ownership 0f @ SINGLE UNI?........cuviioerririiririe et sb e s e caasse s X O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion 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)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
(Check “All States” or check individual STALES) ........ovveieciieiiiiie et eece et rrereese e e e sne e sae e b asbees e se e setarraesreas [J All States

O (aL1 O (aK] [11az] O (ar] L ca) O (coy Oicn [ pEl O L FL) [ [6A] O HD D]
o O Ooal Oxs) Oxyy Oea) O Me] [ vMp] O MA] O M1 L (MN] [ [MS] [ [MO]
01 vy LI NEy C1Nvy C1ne] DTNy oM Ny (3 ey G no O (oH) (J{ok] [ {oRr] [J[PA]
Orny Ogscl Oispl 0Ny Orx) Ot Qv Oval Owa O wviOiwn O wyl D [Pr]

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 INAIVIAUAL STAES) ..........cvveveemeeeeeeereieseseeeeerseseseesesssssssess s eeesessssesssssesensesenaesesssassssssosns [ All states

Ol[aL) O[AK] [J{az] O [AR] [ cal Orco)] et O o] O c) L] [(GA) O] (D]
L) Omg Coa) O xs) O xyy Oea) O Me] O by O (MA] O (M1 O] (MN] ] (MS] [] [MO]
01y I NE] O N1 O NH] O] O v O [(Ny] 0 Ney L] (N ] [oH) ] [0K] [ [OR] [ [ PA]
Ory ser Oisor O Orxy Ot Ovn Ova) O iwa O wvi O wn O wy] O PR

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 INAIVIAUAL STALES) .....oivicieieececic et er ettt e ets s e ereeneebeeneessesesnsseaseerean (7 All States

O [aL] O (ak] Az O [ARr] [ [ca) O(coy O(cT O me] Ooc) LIFL] 016A] O H) [ D]
o 0N dpoar Oixs) Oyl Oreal O ™e] O vp] O va) O O (MN] £ mMs] [ [MO]
01 M1 I NE) O3 vVl O iNne) [ N 0 NM] O NY] L] (Neg O (Np] [ [oH] [ [0K] [ [OR] [ [ PA]
Ory Oscy Ospy O Ny L rxy O o) Ovr Ova) Owa O wviDwn O wy) O (pr

(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 PROCEED

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount alreadﬁsold.

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
DIEDE .t bR R R R et an et e e b
EQUILY oottt et e s s ettt e Re kRt na e e ne e e ke bk sa e se e b 0
[[] Common [ Preferred

Convertible Securities (including Warrants).......c.c.cecerereuriecereninierirsee et ese e seeseese e seeressanstssians $ $
PartnerShiP ILEIESES ...o.iviiiiice ettt ettt ee e e e s e et et te st et et bt sa et s en et et et st e ses s seens s e erss s seasresneeranes $ $
Other (specify Limited liability company units ) et e $200.000,000.00 $ 0

TOLAL .. ettt ettt et bk a et ke b s s e s et sttt bRttt e e senen st re st eener e $200,000.000.00 $ 0

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 securmes 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
ACCTEAIE INVESLOTS ....ceooveirieeiiecti ittt eiet et sanr sttt sns s b s st st e aeatsa s e aes e s snsesasassasasast seessecsensaces 0 $ 0
NON-ACCTEAItEd INVESIOTS ..c.ecuiiiiiiiririerrireereerete ettt sttt st st s aa e mer et se s e ere st st et eseaseveasseras s sasnssbene s 0 $ 0
Total (for filings under Rule 504 ONIY) c.ovcvvvererceeieiceieceeresi e rnss e s s sssanes s $
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
RULE 505, cuereteriirieteriirtetesieseecte e sersesssetestssaratesssesasesessesstasassssssecs sreseesessasatesessssassrsatesessasatontsbesnbenensnns $
REZUIALION A ..ottt sae i etese st e s s es st steseeten b bes e st e st s ase e et ek sbestobantsbenee saeneeresssanssenransosseesuenese $
RULE S04ttt st st se e s e sttt et e e s aeer s es e e ea st e R e e et ea e et e ae bt e ke R ebaas s e nriene et ee 3
TOTAL ..ttt et et b e e bt et et e g st e e et h e Rt et R et e kst et b meanan et ntaeserentanten $
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.
TIANSTET AZENES FEE .vviiiieicictceri ettt ettt e s st sttt es et et e ae s aes e e s ae st et et et st st s e ettt O so
Printing and ENGAVING COSES ..........ccvevrereeerrerseressessessesssesesssssesssnssessssessssssesssssssssssessssssssssasssesssssssssssssssssssssssssssssssssassos 1 30
LEEAL FEES...uvurvreereerenrecreiseesesss e sesssssssassessessstsstass s s st estentestasses e bse s esassas st asbesesaebesbssbesh st aRsa b e b e snsensensensen s essesnent s X $_15,000
ACCOUNLINE FEES v.vvvvrvviriisiiieeseeeesvesssess st ossesssssstsstss s saests bbb ss e e st sn b s st sens e ses e basba bbb b b eem s st s ensenmenserentantbons X $_10,000
ENGINEEINE FEES ....oeoovoevtieeeiisiieiesseteeeses ettt bt es s s ssceeresesssse s es s s se s bt er b e seeessbeenaarsae e s s e s s et s b bs b e s r e 0O so
Sales Commissions (specify finders’ fees SEParately) ......ivcciviereririninerecrrre et e st J so
Other Expenses (identify) ____ st O s
TOTAL 1o veveetreneatsreeseresse s s es e sree s eease e bttt ] $25.000
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™
v
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
PrOCEEAS 10 thE ISSUET.”.....c.eeviiirierecerire ettt te et reesa st araeea et ere s s eaesas st asesra s abaresstat s s ssestrebebasesaanesasenas $199.975.000
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 To
Affiliates Others
Salaries and fees Annual management fee paid to investment adViSer...........oovvevevvereeverereeireeenn. 1X1$4.000.000 []$
PUTCRASE OF TEAL ESLALE..........eeeeerereeceeerereeeseeeeeteeseeresseesosess st essetssssmsesrteses s saseasaessteesessssrassanssssesestnssens s s
Purchase, rental or leasing and installation of machinery and equipment............cc.cvcuvvvesveererressersecrennees s s
Construction or leasing of plant buildings and facilities........cccocevecniiicniicvincnsnee e s s
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 issuer
PUTSUANE 10 A METEET) cv..vvorvervensesesssssessersaressssanssssssessasssesssssssesssnssessssssssessssssssssssessasssnsssessemsssssssssssssessns [Is s
Repayment Of INAELEANESS ........c.eveivecreeriieeiecsiesteseesieesscesessessss st sss s e s saa s en e saes (s s
WOTKING CAPIAL ..ottt ettt et bbbt s ae et b bt se e s b et e e e raeses b emene s s
Other (specify): Proceeds used to invest in equity securities and real estate investment trusts s ;_E_I$195 975.000
.......... (s Lls
COUMD TOLALS ..ceeiieecrte ettt ettt ettt er et e eac e s st s resso b bt neat e smeateaeseereetesbenransaesannaan [<]$4.,000,000 [x]$195.975,000

Total Payments Listed (column totals added)

EEDERAL SIGNATURE

[X1$199,975.000

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) Signature

MFL’s Growth & Value Fund, LLC 7

Date

October Fé’ , 2002

Name of Signer (Print or Type) Title of Signef (Print or Type)

Michael F. Levy President, MFL Advisors, LLC

ATTENTION

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