“L( J“// Potentinl persons who are {0 respond to ihe ((mf»:gmn r;fmmm‘ ation contained in
(6/99) this form arve not roguived to respond wiless the form dGisplays a currently valid
GME control number, ‘

ATTERTION

Iailure to file notice in the appropriate states will not result in 2 Joss of
the federal exemption, Conversely, Tailure to file the appropriate federal

CiY,
notice will not result in 2 loss of an available state excmption state

exemnption unless such exemption is predicated on thediling of a federval
//A,o

notice.

' UNITED STATES .
SECURITIES AND EXCHANGE COMNMI
Washington, D.C. 20549

’ n,\'p:ms. Ma_\ 5], 2002
Estimated average burdan
hours pgrresponss.. . ]

e

LT o Hoecia

02064711
THOMSON
NOTICE OF SALE OF SECURITIES SECUSE ONLY _J
Prefix Seriz! ‘

PURSUANT TO REGULATION B,

SECTION 4(6), AND/OR | _
URIFORNE LIVITE mmnxme; SLEMPTIORN DATE RECEIVIED J

Namp of Offering (checx if this is an amendment and name haS changeu and mcncofe, change.)

Value Holdings, I B e e -

Fiing Undor (Check box(e9) el | 1500 | ) g 608 ) ule 05 [ ) Secton4(8) [ ) ULOE
appiy): ,
ryps (n Hlum [ JNdwﬂ}wU | )5 /\monomem e

Fr,‘mms mlofm uun ren | e

Jame of Issuer (check if this is an at mn nmen- and name heas chﬁmo—»u and |]'|l(lal@ changa.)

\7c'1nﬁ Holdings, L.P. o s e I

N ! 0 cﬁcphono I\um o

/-\Jdrc‘ss of Executive Officss (Num yer and Sireet, City, Siate, Zip Cods)

" (Ingluding / rea Code

(l nciudis \j /\l aa C,o fe )
(if different from Executive Offices)

Tvestment Partnarship



. Form D

Type of Busingss Oiganization
[»] limited partnership, already forme [ ] other (please specify):
[ }limited paitnership, 1o be formed

[ 1corporation
[ ] businesstrust

Month Year

Actual or EZslimated Date of Incorporation or Organizetion: [0]17)  [:9) 5 k1 Actual | } Estirates

Jurisdiction of Incorporation or Organization: (Enter tvso-letter U.S. Poslal Service abbreviation for State:
CN for Canada, FN for other foreign jurisdiction)  [n) [-y)

GENERAL INSTRUCTIONS

FFederal
. Who I4ust Fife: All issuers making an offering of securities in reliance on an exemplion undér Ragulation 0 or
Seciion 4(6), 17 CFR 230,501 et s2q. 0r 15 U.S.C. 77d(8).

When fo Fila: A notice must he filed no laler than 15 days afler the first sale of securities in the offering. A
notice is dezmed filed with the U.S. Securities and Exchange Commission (SEC) on the eariier of the date it
is received by ihe SEC at the address given belovy or, if received at that address after the date on which it is
due, on the date it was mailed by United Stales registered or certified mail {o tha! address.

Where fo Filz: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 2054¢.

Required: Five (5)_copies of this notice must be filed with the SEC, one of which must be manually

Copies
ually signed must be photocopies of manualy signed copy or bear typed or

signed. Any copias not man
printed signalures,

!
rie

aime of the issuer and offering, any changes thareto, ihe information requested in Pait C, and any materia!l

changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be fited

Informeation Reguired: A new filing must contain all information reguested. Amendments nzed only report ihs

if
vith the SEC,
Filing Fee: There is no federal filing fee.

Siate:

This notice shall be used {o indicate reliance on the Uniform Limited Offering Examplion (ULOE) for sales ¢f

securities in thoss steles that have adopled ULOE and thal have adopted this form. Issuers relying on UL.O=

must file a separate notice with the Secuiities Adrministrator in each state where sales are (o be, of have bzan

madea. If & state requires the payment of a fee as a precondiition {o the ciaim for the exemplion, a fee in1n:

ampany this form. This notica shall be filad in the eppropriste steies in accordancs
ca and must ha conpleted.

e

propai amouiit shall 6¢o

with staie lave. The Appendix in the notice constilutes & pari of this nolics &

o Faech promotar of tha issuer, if the issuer has baen organized vitlin the past five yes
¢ I'ach bent
more of @ class of equity securities of the issuy;

-
iy
GiH

il ovner having the power 1o vole or dispass, ondifest ine vote o7 dispostiion of, 109
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FormD
o [Zach executive officer and director of corporate issters and ()1 corporate general and managing .
partners of partnership issuers; and S
o |rach general and managing partner of partnership issuers.
Check Box(es) that [ Pmmo ter [yJ Beneficial | ] Execulive | ]leSCtOf[ ’ Ccnelal and/o-
Apply: Owier Oificer Menaging
. Partner
Full Name (Last name first, if individual)
_Timothy J. _Curro _
Business or Residence Address (Number and Street, City, Siate, Zip Code)

_366 Broadway, 5th Floor New York, NY_ 10013-3917 -
Chec.« Box(es) that K]} Promolecr K ) Beneficial [ ] Execulive | ]1Director [ General and/or
Apply: Ovmer Officer Managing

Partner

Fuil f\ame (Last name flrsH if mdwmua‘)

"VH, LIC
Business or Residence Address (Number and Streel, Cily, State, Zip Code)

366 Broadway, 5th Floor New York, NY 10013-3917
Check Box(es) that [ } Promoter] ] Beneficial "~ [ ] Executive [ ] Direcior [ } General and/or
Apply: Owner © Officer : Managing
Partner

FFull Name (iLast name first, if individual)

Jusiness or Residencs Address (Number and Street, City, State, Zip Code)

Check Box(es) that [ ] Promoier [ ] Beneficial [ 1Decutive [ 1Director [ ] General and/or
Apply: Ovwmer Ofificer r\.{'nanag';ng
Co Partner

Full Name (lLast name first, if m'u\/mnal)

Bvlsri1ess or Residence Address (r\umbnr and Sireet, City, State, Zip Code)

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

usiness or Residence Address (1\’Llnnhcr c.mereeL Cily, %taxc Ap Code)
' C,qe Box (eo)ﬂ at | ]P,oxno!er[ } Beneiicial [ ]Exeznutive [ ],L);rc(:zo; ]G'Jnom wicr
Quvner Officar tianaging

Parinar

I'.‘J; ).Y.




Form D Page 4 of ¢
.{_.%['
Checok Box{es) that | }Promoler| ] Beneficial [ }Execulive [ ] Director | ]Gpnem] andfor
ADply: Ovsinar Officer™ . .. Managing
IR P mw

I uH Nc.mo( { name Tirst, |f1ncuv1dual)

Busmms or Residence Address (Numbni and otrobt Cuy, State, Zip com)

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

T s s,

B. INFORMATION ABOUT OFFERING

1. h'zsihcmu"rso!d or does the issuer intend to sell, to non-acsredited investors in this Yes No

offering?........ 1 1)
Answer also in Appendix, Column 2, if filing undar ULOE. .

2. What is the minimum investment that v/l be accepted from any individuai?.................. K 00,000

3. Does the offer] ity e . Yes No

3. Doss the offering permit joint ownership of a single Unit?......coveve i, [ ) Iy)

4. Enter the information requested for each person who has been or will be paid or given,
directly or indirectly, any comriission or similar remuneration for solicitation of purchasers in
connection with sales of securities in the offering. If a person 1o be listed is an associated
person or agent of a broker or dealer registered with the SEC andi/or with a state or states, list
the name of the broker or dealer. If more than five (5) persons to he listed are associated
parsons of such a broker or dealer, you may set forih the information for that broker or dealer
only

Fuli Name (Last pame first, if individual)

Business or Residence Address (Number and Sirest, City, State, Zip Gote)

i
i

[ =emairom

Name of /\scouscum Broker or D oale

Siates in Which Person Listed Has Sohcuou or lmenfls io Solicit Purchasers ‘
(Check "All States" or check individuzl States) ...ooocoovoe.. | JAll States
[AL]  JAK] [AZ) [AR] [CA) [CO) [CT] [DZ)  IDT) IR [GA)  [HI) [D)

[ [IN] 18] XS] [KY) (LA} [ME] WD [MAY M [MN] O [MS) [MO;
[MT] INE] [NV OINH] [N INM] O [NY] INC] [ND) O] [OK]  [OR]  [PA)
IR} [8C] [S)] [ D9 U Vi) VA A (Wv) W) WYL PR

Fulf Nanw (L:’s? name first, if indiviciu al)

[ ] Al Sizles




Pace 5 of O

JForm D . g
ALY TARE JAZY IR JCA) JCOT 6T IDEY DG R [GA) R [ID)
[ DNI O pA] IKST IV JLA) IME) MDY [MAY M IMN) [MS] [MO)
[MT) INE)INV] N NG NN INY) S INGT TIRD)C[OH) 0K JOR) [PA]
CIRI) [SC] [SD] [TN) [TX) lUT] [VT]  JVA) JWal Wyl Wl WY }P “}

Full Name (L ast name ﬂrsl if individual)

Business or Residence Address (Number and Streat, C Wy, otmc Zip Code)

Namea of Associaled Broker or Dealer

Smtm in Wmch Person Lus ed H'as Solicited or lntends to Solicit Purchasers

(Check "Al States” or check individual States) ......coooooeeis [ JAll States
[AL}]  JAK] [AZ} [AR] [CA] [CO) [CTf} [DE} [DC)} [FL}  [GA] [HI] [ID)

[IL] [IN) [IA) XS] [KY) [LA) [ME] WMD) M) (M) [MN) - [MS] [MO)
[MT)  [NE} [NV INH]  [NJJ [NM) [NYD  INC] [ND}  [OH]  [0¥] [OF)  [PA)
[R  [8C) [SD] [TN] [TX] [UT} VTl [VA] [wa] [WV] Wl [WY] [PR]

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

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES

AND USE OF PR

7. Enter the aggregate offezmg price of securities mﬂuded in this offeung
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 ssourities offered for exchanga
and already exchangad.

Aggregate

Amaount Already

Type of Security Offering Price Sold
IEDY L R (I S
QLY ottt S.__0 $ 0
[ ]Common [ JPreferred :
Convertibla Securities (including warrants) ...veeveeeiecvevnenns, $ 0 S 4]
Partnership Interests ........... e $300,0 0.518,724,022__
Other (Specily ). . 8 0 S __ 0
TOMAL Lo $ @groﬂa 0 518,724,022 .
Answer also in Appendix, Golumn 3, if filing under ULOE.
2. Enter tha nuraber of accrediled and non-acaredited investors who
have purchasad securities in this offering and the agareg dw cdollar
amouns of their purchases. For offerings under § Lo, indicate the
- number of ;msw 15 \who have purchased securities and the aggregats
Gollar a .ncw i o. their purchases on the (otal lines. Enter "0" if answeris
“none" oy "zero.!
Agurepaie
Nurmher Doliar /4 mﬁ‘”*‘
Invesions of Purchas
S EORET IVERE OIS L e S
NOm-aooreied IVESIOIS L e — $ R
. <
Total (for filings under Rule 504 0aly) o R O




Form D

':.-_‘:r,

Ansveer also in Anpendiy:, Column 4, if filing under ULOE. -

Ruie b0 or &85, enter the ' . .
mfonm lnon wqmstc i for d” S“(‘HH(!C\ sold by the issuer, to date, in

offerings of the 1yp<,q indicated, the fwelve (12) months prior to 1he first

sale of securilies in this offesing. Ciassify securities by type listed in Parl

C-Queslion i

ety DOHAr Amount
Type of affering Type of Securily o).

IRUIE BO5 oo e 0 S 0
Beuuation A 0 S_Q
Rule 504 0 S __ 0
Q0 ¢ 9
4. a. Furnish a statement of all expenses in connection with the issuance T
and distribution of the securities in this offering. Exclude amourits
relating solely to organization expenses of the issuer. The information
may he g}van as subject to fulure contingencies. If the amount of an
expenditure is not known, furnish an eshmale and check the box to the
left of the estimale.
TEANSIOT AGEIMIS FEES ittt e e v eree s [}1$_ o
Printing and Engraving COSIS w.viiviiiiieiriiiiceesiee oo seas e X1$___750
LEGAI FBES 1ottt et ettt X)$___ 30,000
AGCOUNTING FEES 1ivivvvieiii i, s KI$_ 280
ENGINEEIING FRES ottt ettt f1e_.o
Sales Gomrnissions (specify finders' fees separately) oo [1$_0a '
Other Expenses (identiiy) e [1s_ o
LAY e e ettt [1$_.37,000 -
b. Enter the difference between the aggregate offering price given in response fo Part G 599 GE9. 097
Quos:!m and fotal expanses furnishad in responsa to Part C - Question 4.a. This $-£422.262,000.
ifference is the "adjusted gross proceeds to the issuer” ...

5. Indicate below the amount of the adjusted gross proceedis to the issuer used or
proposed 10 be used foreach of the purposes showi. |f the amount for any
purpose is not known, furnish an estimate and check the box to the left of the
estirnate. The {otal of the payments listed rmusl egual the adjusted gross

proceeds to ine issuer set forth in response to Part C - Question 4.b e )wc
Paymeiils {o

Oificers, Payments
Direciors, & To
Afitliates  Otlhsrs

. , : ) []
Salaries MU TBOS i {.'
oaianes ' $ 0 S 0 .
Purchase of real e51a1e ..o FATRURRS [(] 0 L‘]‘ 0
Mo — N .
Purchase, rental or lzasing and instaliation of marhmf**y g 1]
SN CUEIMISI Lo e e s_0 S oo
. _ s 1]
construction or leasing of piant huildings and facilitiez.. .. [.] N
Construction or l2asing of piant huildings and il 4 S o5 6o
Acauisiiion of other busingssos (ini‘?uriin'l the value of
securities invelved in tiis offaring that may be used in |] []
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TForm D
exchange for the assels or secwrities of another issuer o & 0 $_0
PUTSHENTEO @ MBIGEI) oviiieiiiiiiec ettt e
Repayiment ofindebiednes§ SO U TSR UPU SURRPRI : \[;.] 0 y 0
Working capital ............. e ———— e, L] ] \
P | $299,969,600. 0
P [] []
ine. (specify); s 0 § 0
[} []
. $299,969,6800.___ 0
Columin Totals oo [ ], ]
: $299,969, 00 _ 0.
Total Payments Listed (column tolals added) ........cccocoveveriviennnn. [] S@ggrgggTooo‘
""""" - B“FEHLAALsuzuArURE -

fhe issuer has «uly caused this notice to bn signed by the undersignad duly authorized person. If this notics is

filed under Rule §05, the following signature constilutes an undertaking by the issuer o furnish to the U.S.

Securities and Exchange Commission, upon wrritten request of its stafi, the information furnished by tne issitss

e B

1o any non-accredited investor pursuant to paragraph (b)(2) of Buje £42,

Signature

i ) Ao e 1,
n s L —

Name of Signer (Print or Type) Title of Sigpéf{Print or Type)
. Managing/Member of the Managing

Tirothy J. Curro General Partner, VH, LIC

Issuer (Print or Type)

Value Holdings, L.P.

b

1 ATTENTION

Intentional missiateinants or omis mons of fact constitute feceral criminal viotations. (Se 8
“U.S.C. 10601.) :
E. S’L/;Tl” SlGI\A"‘URL N
ls_a'ny party cies;crilber.-:i in 17 CFR 230.252 presently subject to any of the disquaiification VesNo
provisions of such ruie? () %)
Sce Appendix, Column 5, for statc response
2. The undersigned issuer hereby undertakes 1o furnish to any stzte administrator of any state i whic:

\

1h's notice is filed, anotice on Form D (17 CFR 239,500) at such times a5 vegnired by state law.

)

1e state adiministrelors, upon written

L

3. The undersigned jssuer herehy underiakes to furnish 1o
request, information furnished by thessuer 1o offeress.

f
|

——



—

Form D

Page & of ¢

. The una(,szgn «dissner represents that the jssuer is familiar with 1he conditions that must be
a:msf ied to be entitled 1o The Uniform Jimited Offering Bxemption (ULOE) of the state in which thig

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 1ssuer has read this notificatic: and knows the contents {‘o be true and has duly caused this notice

to be signed onils behalf by the undersigned duly authorized persos.
Issuer (Print or Type) Signature Date
Value Holdings, L.P. : November 1, 2002
Name of Signer (Print or Type Tillg (Print ﬂ g
A l ype) ( é{} per)nber of the
Timothy J. Curro Managlng General Partner,
VH,LIC

Instricction:

Print the name and {itle 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 photocapies of the manua lly signed copy or bear typed or printed signatures,

APPE NDIA o
i 2 3 4 3
) Disqualification | -
Type of securily under State ULOE
Intend to sell and aggregate (if yes, atiach
1o non-acsiedited | offeying prica Type of investor and explanation of
investors in State| offered in state amount purchasad in Siale waiver granied)
(Pari B-liem 1) | (Parl C-ttem 1) (Parl C-llem 2) (Part E-Item 1)
Number of Number of
Accredited . |Non-Accredited
N'es No Investors [Amount]  Investors  |Amount]  Yes No
X lo_uxteze%ts 3 i91.,.26! S S
X 1p interests] 1 _QQ,,..O_Q_‘,[' 2
' 4 lp_dnterests| 9. 130,000 —_— l__};___,l
Y. 'J.p interests| 3 658,945__ I!_;X. —m]{
_______________ ¥ lp_intere T 1O 0D —_— .__.,_ml[,._*) {[
A.__l__“};..____‘.l..:,.,p STICC gl e -:/UO,LOO [ESSURR SR RIURR: SUU l
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lp interests

-

300, 000

1o interests

-

b00, 00C

l1lp interests

lp interests

200, 000

DN

5, 500,30

0

300,000

1lp interestd

1o interests

1,150,000

0

lp interests

15

3,100,62

5

1p interests

D‘%ﬂ' Q00

OR

PA

1p interests

(&)

50,000

Ri

SC

SD

N

1v interests

2,7250,00

4

X

%

1o interests

N

1,479,328

i

ur

T

VA

WA

WV

Wi

hS

lp interests
P !

210,009

WY

lp interests

NN

253,805

PR

f

Bty /e sec. gov/smbus!forms/d im
Last update: 08/27/1999




