OMB APPRDVAL

UNITED STATES OMB Number: 3235-0076

SECURITIES AND EXCHANGE COMMISS, Expires; August 31, 1998
Washington, D.C. 20549 Estimated average burden

\u{s per response.......... 16.00

" | FORM D OG0 DD
NOTICE OF SALE OF SECURKIES £/ SECUSE ONLY
REST AVAILABLE COPY PURSUANT TO REGULATION D%

SECTION 4(6}, AND/OR :
UNIFORM LIMITED OFFERING EXEMPTIO

URTE KELEIVELF

Name of Offering ({J check if this is an amendment and name has changed, and indicate change.) / / ?_ st—?,{
Limited partnership interests
Filing under {Check box{es) that apply); [ Rule 504 [JRute505 [X]Rule506 [ Section4{6) []JULOE
Type of Filing: (] New Filing B Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (X check if this is an amendment and name has changed, and indicate change.)
Gracie Capital, L.P.

Address of Execulive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
527 Madison Avenue, New York, NY 10022 212-319-8000

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) Same as above Same as above

" Brief Description of Business
An investment limited partnership seeking’to invest in securities and other financial investments for short and long term
capital gains.
Type of Business Organization

[ corporation ] limited parnership, already formad [] other (please specify): Limited Liability Co '
"PROCESSED

[[] business trust [ limited paninership, to be fermed

o T N 19 2m2

Actual or Estimated Date of Incorporation or Crganization: (1 ]0]9 8| & Actual (O Estimated
Jurisdiction of Incorporation or Organization: {Enter two- letter U.S. Postal Service abbreviation for State: THOMSON

CN for Canada; FN for other foreign jurisdiction) [DTE] FINANCIAL

General Instructions

Federal:
Who Must File: All issuers making an offering of sccurities in reliance on an exernption under Regulation D or Section 4(6), 17 CFR 230.501 at 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 Slales registered or certified mail to that address.

Where to File: \J,S. Sacurities and Exchange Commission, 450 Fifth Street, N.W., Washington, 0.C. 20549,

Copias Required: Five {5) copies of this natice mus! 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 cr baar typed or printed signatures,

infarmation Required: A new filing must contzin 2!l information requested. Amendments need only report the name of the issuer and offaring, any
changes thereto, the information requested in Part C. nnd any matedal changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Fiting Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited OHfering Exemption {ULOE) for sales of securities in those states that have adopted

ULOE and that have adopted this form. 1ssuers 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 reguires the payment of a feo 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 stales in accordance with state law. The Appendix to the notice constitutes a
part of this notice and must be completed.

ATTENTION

Fallura to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely failure 1o file the
approgpriate federal notice will not result in a loss of an available state exemption unless such exempiion is predicated on the

filing of a faderal notice.

Potential persons wha are to respond io the collection of information
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2. Enter the information requested for the following:
.« Eachpromoter 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 direcior of corporate issuers and of corporate general managing partners of partnership
issuers; and

+ Each general and managing parinership of partnership issuers.

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

Full Name {L.ast name first, if individual)
P & S Capital Partners, LLC {formerly known as Gracie Capital Partners, LLC)

Business or Residence Address (Number and Street, City, State, Zip Code)
527 Madison Avenue, New York, NY 10022 New York NY 10022
Check Box{es) that Apply: (T Promoter ] Beneficial Owner {JExecutive Officer J Director {3 General and/or

Managing Partner

Full Name (Last name first, if individual)

Nir, Daniel L. :

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

527 Madison Avenue, New York, NY 10022 New Yark NY 10022
Check Box{es) that Apply:  [J Promoter Benacficial Owner X Executive Officer 7] Director General and/or

Managing Partner

Full Name {Last name first, if individual)

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

Check Box(es) that Apply: ] Promoter (3 Beneficiat Qwner [J Executive Officer O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Mumber and Street, Cily, State, Zip Code}

Check Box{es) that Apply:  [J Promoter [J Beneficial Owner O Executive Officer {OJ Director [J Generat 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 "] Heneficial Owner O Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number anz Streel, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of thls sheet, as necessary.)
2cf8
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Yes No
1. Has the issuer sold. or does the issuer intend {o sell, to non-accredited investors in this offering? .. ........ ... d B
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be azcepted from any individual? ... ... o i et $ 2,000,000
May be waived at discretion of General Pariner,
Yes No
3. Daes the offering permit joint ownership of nsingleunil? .. ... . o e 14 ]
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any N/A
commission or similar remuneration for soliciiation of purchases in connection with sales of securities in the
offering. If a person to be listed is an asscciated 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. Iif 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 Sireet, Cily, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Iniends to Solicit Purchasers
{Check "All States” or check INdiViCUud SIAES) . .. L. e e e [J Al States

B O MO g d ARG e 0 icopd [€n g ¢ gr O O wH O o O
w QO N O im0 K0 KviO Qg Mg molg iMa) OME O Q> Ms] O MO O
MTITO N INVIOD mHI O (N D N0 QD NG INDp QioH O oK CF [oRl O PA} O
R 0O sc1 0 8010 ON O [OxM 0w mvn Qo O waoOomwvnD w0 mwQ 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 Iniends o Solicit Purchasers
{Check “All States™ or check inCividua BIGIES) . .. . ot i e e it i e O ANl States

A O AKI O A1 RRIO €A 7 [eord e g (el 0 o 3 Fl O esxyd W O o 0O
I 0 N O DAl O KD [Kyi{] al O MErg MDY MA) O Ml O [MN) O iMs] O Mo O
MO NEJQO INVID INH D 0 w3 O NGO Nop OoH O [CK O [OR] a A 0O
R O (sc) 0 [S0) O ON O [x [] w0 v o vaD wa Ompwia0O fwr O wy O (PR O]
Full Name (Last name first, if individual}
Business or Residence Address (Number and Sireet, City , State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Saolicited or I2.ends v Solicit Purchasers

{Check “All States” or check individual SIBES) .. o i e i s e CJAD States
(AL O KK O A 0O WRIO A e eng eeyd o g O ieAad H) O mw D
i 0O N O pa O K1 &KL Al D MEID Mo A O O MNpO MS) O Mol O
MO INEDO NwWIED O NAL D e T ML iNYI D INGI ) IND) D [oH O IOk O [IOR] O PAl O
R O (s 0 00O v O (o wn o viio@g va0O mwapaOmwWvO WO wn O PREO

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Bhes e tastrs L.CxOFFERING PRICE, NUMBER OF INVESTORS, EXPENSESYAND USE OF;PROCEEDS *»**% i RERHEEN
1. Enter the aggregate offering price of securitics inzluded in this offering and the tolal amount already sold.
Enter 0" if answer is "none” or “zero. If the transaction is an exchange offering, check this box [J and
Indicate in the columns helow the amounts of the sccuritics offered for exchange and already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DBt ... e $ 4] $ 0
BQUIY. . ot e et e e e $ 0 $ 0

[ Commun  [JPrefeired

Convertible Securities (including warants) . .. ... oo i e i e L 0 $ 0

Partnership Inferests. . .. ... ... i e e $ Unlimited $ 98,124 559

Other {Specify ) $ 0 $ 0
LI L $_Unlimited $_088.124 559

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 af their purchases. For offerings under Rule 504, indicate

the number of persons who have purchased securities and the aggregate dollar amount of their D;’I«ggrre!gaiﬁm
purchases on the total lines. Enter *0" it answer is "none” or “zero.” Numnber of of Purchases
Investors
ACCredited INVESIOTS . . oL vt e e e e 82 $_07.304559
Non-acerediled INVeSIOrS . . ... ..o e e 2 $ 820,000
Total {for filing under Rulg 502 CAIY) .. ..ttt 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. I this filing is for an offering under Rule 504 or 503, e:nier the information requested for all securities
sold by the issuer, to date, in offerings of the typas incicated, in the twelve (12) months prior to the NIA
first sale of securities in this offering. Classify seourities by type listed in Part C - Question 1,
Type of Doliar Amount
Type of offering Security Sold
{011 J1 .- 0 s 0
REQUIANON AL L L e e 0 s 0
RUIB B4, . oottt e e e e e 0 $ 0
11 PP [ s 0
4.a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating sofely to crganization expenses of the
issuer. The information may be given as subjeci 1o future conlingencies. I the amount of an
expenditure is not known, furmish an estimate ond check the box to the lefi of the estimate.
Transter AQENES FEBS, . . .ottt i e e e O s 0
Printing and Engraving COStS. .. ...\ v ettt . e e B 3 2000
LGl S, . Lttt it i e e e X $__50.000
ACCOUNTNG FBES. ... e e e 6 $_ 10,000
ENGINEEING FOBS. . . oottt e e e O s 0
Sales Commissions (specify finders’ fees SEParately) ... oot e e O s 0
Other Expenses (identifyy e 0O s 0
=17 D §__62,000




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

b. Enter the difference between the aggresate offering price given in response 1o Part C- Ques-
tion 1 and total expenses furnishad in rasponsa to Pan C - Question 4.a. This difference is

5. Indicate below the amount of the adjusted gross proceads to the issuer used or proposed to be used
for each of the purposes shown, If the amoun: ior any purpose is nat known, turnish an astimate and
check the box to the lsft of the astimate. Thz iotal of ihe payments listed must equal the adjusted
gross proceeds to the issuer sat forth in respansa to Part C- Qusstion 4.b. above.

Salaries andfees. ... ... . . .

Purchase of real eslate

Purchase, rental ar leasing and installation of machinery and equipment

Construction or leasing of plant buildings and facilities

Acquisition of other business (including the value of securitias invelved in this
offering that may be used in exchange ior the assets or securities of another

issuer pursuant to a merger}

Repayment of indsbisdness

Workingcapital. . .. ... . e e

Other {specify):

Payments to

Officers,

Directors, &

Affiliates

X $1.0% per annum

management fae

O%
Os
s

Oos—
s
O $_uniimited

[} $.Unlimiteg

ColUMN TOalS. . . . i e e

i1

Total Payments Listed (columniolals added) ... ... oo o i s

Os
s

$unlimited

$ Unlimited

Payments To
Others
O%e——

os$—
s
Os—

os—
Os
Os_

[ -

os—
s

D. FEDERAL SIGNATURE

The issuer has duly caused this notice o be signed by the undarsigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an underiaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wriltten
y the issuer to any non-accredited investor pursuant lo paragraph (b}{2) of Rule 502.

request of its statf, the information furnish

ol by
900

issuer (Print or Type)}

Gracle Capltal, L.P.

Sigrature

-

N

A\

Date

;S
5-./// A a0 Z

Name of Signer (Print or Type}

Daniel L. Nir

Trle of Sigrer (Print or Type)

ILp

Manager of P&S Capital Partners, LLC, the General Partner of Gracie Capital,

ATTENTION

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

5a!8




E. STATE SIGNATURE

1. ls any party described in 17 CFR 230.252(c), (d), (e} or (I} presently subject to any disqualification provisions Yes No
of such rule? 0 X

Sea Appendix, Celumn 5, {or state response.

2. The undersigned issuer hereby undertakes ic furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undenakas to furnish to tha state administrators, upon written request, information furnished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this noiice is filed and understands that the issuer claiming the availability
of this exemption has the burden of esiablishing that these cenditions have been satisfied.

Tha issuer has read this notification and knows tha comtents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuar (Print or Type) Signaluie Date /
o
Gracle Capital. L.P. \’\ L /\/\ . S/l le0e

Name (Print or Type) Tiila (Print or Type)

Daniel L. Nir tAanager of P&S Capital Partners, LLC, the General Partner of Gracie
Capital, L.P.

Instruction:

Print the name and title of the signing represen:wiive under his signature for Ihe state portion of this form. Cne copy of every nolice on
Form D must be manvally signed. Any copies ol manuaily signed must be phetocopies of the manually signed copy or bear typed or

printed signatures

Gotd
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1 2 3 4 5
Intend to sell Type of Security Disqualification
to non- and aggregate Type of investor and under State
accredited offering price amount purchased In State ULOE
investors in offered in state (Part C-ltem 2} (if yes, attach
State {Part C-ltem 1) explanation of
(Part B-ltem1) waiver granted)
(Par E-ltem 1)
Number of Number of Non-
Accredited Accredited
State| Yes No investors Amount Investors Amount Yes No
AL
AK
AZ
AR
LP Interests/
CA X | $500 million 3 $5,473,250 0 N/A X
CO
LP Interests/ !
CT X $500 million 1 515,501,949 0 N/A X
OE .
LP Interests/
DC X $500 million 2 51,000,000 0 N/A X
i
FL
GA
HI
1D
LP Interests/ !
IL X | $500 million i 5 $7,800,000 0 N/A X
LP Interests/ :
IN X | $500 million ; 2 $10,500,000 0 N/A X
1A
i
KS :
KY
LA .
|
ME '
LP Interests/ i
MD X | $500 mitlion . 1 $500,000 0 N/A X
LP Interests/ i
MA X | $500 million | 0 $800,000 1 NIA X
LP Interests/ i
Mi X $500 million . 1 500,000 0 N/A X
MN |
MS |
]
MO l
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1 2 3 I 4 5
Type of Security | Disqualification
intend to sell and aggregate ! under State ULOE
to non- offering price ! Type of investor and {if yes, aftach
accredited offered in state ' amount purchased in State explanation of
Investors in (Part C-item 1) (Part C-ltem 2) waiver granted)
State {Part E-ltem 1)
(Part B-item1)
Number of Number of Non-
Accredited Accredited
State| Yes No Investors Amount Investors Amount Yes No
MT
NE
NV i
NH
LP Interests/
NJ X [$500 million ) 2 $1,100,000 0 N/A X
NM |
LP Interests/ I
NY X $500 million 56 554,103,350 1 $20,000 X
N |
ND .
CH :
OK !
OR
LP interests/
PA X | 3500 million i $200.000 0 N/A X
RI ;
SC
i
sSD
LP Interests/
™ X | $500 million i 2 $326.000 0 NIA 0
I
TX .
Ut :
VT ]
i
VA )
WA |
WV '
wi :
wY .
I [
PR !




