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SECTION 4(8), AND/OR ol L
1088 WNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
BEST AVAILABLE COPY | |

Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)
Navigator Investors, L.P.

Filing Under {Check box{es) thatapply:) [ ] Rule504 [ ] Rule 505 [X] Rule 506 [ ] Section4(§) | ) ULCE-
Type of Filing: { | New Filing |X] Amendment

ASICADENTIEICATIONA

RS R el

1. Enter the information requested about the issuer
Name of tssuer ([ ] check if this is an amendment and name has changed, and indicate changs,)

Navigator Investors, L.P.

Address of Executlve Offices « {(Number and Strest, City, State Zip Code) Telephone Number (including Area Code)
900 Second Ave. South, Suite 450, Minneapolis, (612) 3174102

MN 55402

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

(if different from Executive Offices)
Brief Description of Business

The issuer will engage in the business of investing in securities. - ?PROCESSED
Jn-8-7-2602

Type of Business Qrganization

[ ] corporation i i [ ] other (please specify): .
| 1 busness s el e oo THOMSON
: Month Year . .
Actual or Estimated Dats of Incorporation or Organization: {0 ][ 2] 19y 5 1 [X] Actua) 1 ] Estimated
Jurisdictien of Incorporation or Organlzation: (Enter two-lettar U.S. Postal Serwce abbreviation for State:
CN for Canada; FN for other forelgn jurisdiction . [D Il E]

GENERAL INSTRUCTIONS '

Fedaral: ’

Who Must Filg: All issuers making an offering of securmes in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et saq. of
15 U.8.C. T7d(6). *

When To Fila: A nolice must be filad no later than 15 days after the first sale of securities In the offering. A notice is deamed filed with the U.5.
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 al that
address after the date on which it is duse, on the date it was mailed by United States registered or certifisd mail to that address.

Whera to File: U.S. Securitiss and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549,

Copies Required; Five {5) coples of this notice must be filed with the SEC, ene of which must bs manually signed. Any copies not manually signed
must be photocoples of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contaln all information requested. Amendments need only repon the nama of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changas from the information previously supplied In Parts A and B. Part E and
the Appendix need not be filed with the SEC. )

Filing Fee: Thaere is no federal fillng 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 flle a separate notice with the Securities Administrator in each state
where salss are to bs, or have been made. if a state requires the payment of a fes as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall ba filed in the appropriate statss in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION w
Fallure to flle notice In the appropriate states wIII not result'in a Joss of the federal exemption, Converaaly, fallure to fila the appropriate O
fodera! notlca will not result in a loss of an avallable state exemption unless such sxamption Is predicated on the filing of a faderal notice. /

/C}‘
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s ASTCDEN TG ATION DATAT

2. Enter the Informallon requesmd for the followmg

* - Each promoter of the issuer, if the Issuer has been organized within the past five years;

* Esch beneficial owner having the power to vote or disposs, 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 parners of partnership fssuers; and

Each general and managing partner of partnership issuers.

Check Box{es) that Apply: { 1 Promoter [ ] BeneflcialOwner [ ] Executive Officer [ ] Director [X] General and/or
tC ) Managing Partner

Full Name (Last name first, if individual)

Martin, Frederick K.
Business or Residence Address  (Number and Street, City, State, Zip Cude)

500 Second Avenue South Sunte 450 Mlnneapolls_ MN _55402

eply: [“] Promoter [ ] Beneficial Owner { ] Executive Officer | ] Director [ ] General andfor
' Managing Partner

‘Checl-'. Box(es) that

Full Name [Last name first, # Indwvidual)

Business or Resldence Address  (Number and Street, City, State, Zip Cods)

Check Box(es) thatAppIy:‘ [ ] Promoter [ ]Beneficial Owner .[‘ ]‘Execu.ﬁve Officer { ] Director [ } General andfor
Managing Partner

Full Name (Last name first, if individual) )

Businsss or Raside‘nca Address  (Number and Streei, City, State, Zip Code)

romoter | _]_ Beneficial Owner [ ]-Executwe Officer | ‘-] Director [ ] General and/or
Managing Partner

Check Box(es) that Apply: [ ]

Full Name {Last name first, if individual}

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

v

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




IR B INEORMATION'ABOUTIOEFERING IR i eaiiiniy %
Yes ~ No
1. Has the issuer sold, or does the issuer intand to sell, to non-accredited investors in this offering?...[ X 1* [ ] .
2. What is the minimum investment that will be acceptsd from any individuar?sw

* The issuer currently intends to sell only to accredited investors. However, the General Partner may, at his
discretion, waive the requirement that a prospective investor be an accredited investor.
** The General Partner may waive the minimum individual subscription amount.

Yes No

3. Does the offering permit joint ownership of a single unit? [X] | 1

4. Entar the information requested for each person who has besn or will be paid or given, directly or indirectly, any commission or similar remuneration
for solicitation of purchasers in connection with sales of securlties in the offering. If a person to be listed is an associated person or agent of a broker
or dealer ragistered 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 cnly.

“Full Name {Last name first, if individual)

NONE

Business or Residence Address (Number and Strest, City, State, Zip Cods)

v

Name of Associated Broker or Dealer

States In Which Person Listed Has Sclicited or Intends to Solicit Purchasers .
reormrneen]] All States

{Check "All States" ar check individual STAIBS) ...
AL} [AK] [AZ] [AR] (CA] [CO] [CT] [DE] [DC] [FL] {GA] [{z])] (%]]
(L) [IN (1A} (XS] {KY] (LAl {ME} MD} . [MA] M) IMN] iMS] MO]
(MT] [NE} (N} [NH] (NJ] [NM] {NY] [NE] [ND] [oH] {oK] (OR] [PA]

(Ri] [SC] (SO} [TN] (TX] (Ut VT [VA] [WA] (wvl wip - wy) (PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

Slates in Which Person Listed Has Solicited or Intends to Sclicit Purchasars
(Check "All States™ or check individual States)...........c..cccoceneeee creneerenne[] All States

(AL) [AK] [AZ] [AR] [CA] [cq] [€T] *[CE] [oc} (FL] (GA] [H] - O]

N (14] k8] [KY] iLa] [ME]  [MD] [MA] (M) {MN] iMS] (MO
(MT] [NE] [NV] [NH] (NJ] (NM) (NY} [NC] [ND} [OH] [OK] [OR] (PA]

{R1) [SC] [SD] [TN] {TX] [uT] (VT [VA] = [WA] (W] [wi] Wyl [PR]

Full Name {Last name flrst, If Indfvidual}

Businsss 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 Sta1BS).. ... oot werrvrrssnsnesnreeeneemnen Jooe | All States
[AL] [AK} AZ] [AR} ICA] *  [CO] (s3] {DE] (O¢] [FL] (GA] [HI [1D]
(L1 I (1] fA] [KS] KY] [LA] [ME] ]| [MA] ) [MNj Ms] IMO]
(MT] INEl  INV] INH] INJ) (NM] iNvl [NC) [ND] [OH)  [OK] [OR] (PA)
IR1) [sc] (S0l [TN] {(FX} LT VT fvA) (WA wv] (wi] [wy] {PR]

{Use blank sheet, or copy and use additional coples of this shest, as necessary.)
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1. Enter the aggregate offering price of securities inctuded in this offeting and the total amount already sold.
Enter "0" if answer is "nons” of "zero,” If the transaction Is an exchangs offaring, check thisbox | ] and
indicata in the columns below the amounts of the sscuritiss offsred for exchange and already sxchanged.

Type of Security

D38 N. o ooeeoeoe oo eeeeee e ettt et e ee oo e b2t Rt e e e et sttt e aneneese et sa s an ettt rarnenransensenne B

Lo TT O S PP U PI O T U O TOTUT PP ORP YD

{ ] Common [ ] FPreferred

CONVErtible SOCURtiES (INCIIGING WEIPENLS) ....cccoooeersresssseesssssessseseeeeesesseeessessssessssssessseseesseseos e ceeeeereeemrmseseeeeese oo

Parthership Imsrests
Other (Specify) TS OO O O PP PRP

TOUBLcovvevoosessseseesssroesessessseeessssses s eeeess e 212t s et et e 31 88t ent et se st sttt ene e nentane st et

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of aceredited and non-accredited investors who have purchased securities In this offering
and the aggregate dollar amaunts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate doltar amount of their purchases on the total lines,
Enter "0” if answer is "none” or."zera.”

-

ACCTOUIOT IIVBSIOIS ..o oeiieieeteeeeseeeeeeamesestomasrebe ore st essesssensensesasaessesm s rae s s Rt sS2 et sebesns st esanbarasbre s s sasta ebbsbararan b s

Non-accredited Investors

Totat (for filings under Rule 504 only)

Answer also in Appendix, Column 4, if filing under ULOE.

3. I this filing Is for an offering under Rule 504 or 505, enter the information requssted for all securlties sold by
the issuer, to dats, in offarings of the types indicated, in the twetve (12} months prior to tha first sale of
securitles in this offering. Classify securities by type listed in Part C-Question 1.

Type of offaring

Aggregate  Amount Already
Offering Prica Sold
$

] Q
A $

0 0
5, $

0 0

$50,000,000 $25,677,428
s s

$50,000,000 $25,677,429

Aggregate
Number Dollar Amount
Investors of Purchases
104 $21,079,125
28 $4,698,304
$
NIA N/A
Type of Dollar Amount
Security Sold

50826.01 . of 9 : SEC 1972 (5/91) 4




.

_ Rule 505 $ 5

NIA

NIA

Regulation A oot eeneesvesa A4 e 08 e 114300 A S AR e R et e et B $

NIA

NIA

RIS S04 ... e e e e R R s E bR b b e e en s s $

NIA

NIA

L SRS psens. 3

NIA

N/A

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 1o organization expenses of the issuar, The information may be
given as subject to futurs contingencies, If the amount of an expenditure is net known, furnish an estimate
and check the box to the isft of the estimats.

Transfer Agent's Fees............ i eteeeteerehtabtan s eapae seete e et et tad e e e et ea0s b b et ebtse e nens et een bbb een e o bt e ae st [ 1%

Prnting and ENGraving COSIS .icvv i riiiiinieiesiisrererers sssssse a s ssss iassasesasenss sasasm e basass se1esstsrstss1eessseserssnstsssstasasniosansrans [ 1%

LGl F BB oo vvricceriirerrerscenreereseeermnasprne s e eesa e s e se F Ly s s anenet e e nsse s st ar o e se gt sen bt erek e BE SRS 1E SRS RS AL SRR s { 1%

ACCOUNLING FBBS . ..o tre e enens ettt et ettt 2 et s et eraeen et et ot enen seere e ran bt nee e eraere et eeen [ 1%

ENgIneering FBBS ......ccccoeeovvrrerereieee e aseeens [ 1%

Sales Commissions (specify finders' faes SEPAarately)..........ccciiiiieniiice et e st srte e re e st e [ 1%

Other‘Expunses(ldentlfy) ] { 15§

50826.01 , of 9 SEC 1972 (5/91)




L [ 1%

* None of the expenses of the offering will be borne by the issuer, and accordingly, such expenses will not
reduce the amount of offering proceeds available to the issuer.

50826.01 _ : " of 9 SEC 1972 (5/91} -6




b. Enter the dlfferenca botwaen the aggregate oﬂaring pnca glven In rasponsa to Part C -
Question 1 and total expenses furnished in rasponss to Part C - Question 4.a. This
diffsrenca is the "adjusted gross proceeds to the ISsuer.” .........cin e,

Y

5. Indicate below the amount of the adjusted gross proceads to the Issuer used or proposed
o be used for each of the purposes shown. If the amount fot any purpose Is not known,
furnish an estimats 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 sst forth in
rasponse to Part C - Question 4.b. above. '

Payments to

Officers,
Directors, &
Affiliates

SAIAMES BN FBES........ccoreeeietireeeseeneisseseeererrasae it esaeteeraesessenensestassnsssses bisasesse st dabsaecnsss sarsasantrs [} 8
0

PUrchase of F8al BSTAE ............ccceeeriiiiriercreieie e ar e e e versaa s nsinsasenassnsssschos | 9,
0

- Purchase, rental of leasing and installation of machinery and equipment .........cccoveeeeee ] 1 8
0

Constructlon or leasing of plant.bulldlngs and faciitles ... ernieseeeeeeenf 18
0

Acquisition of other businesses (including the value of sacuritias invoived in this offering
that may be usad In exchanga for the assols or securilies of another issuer pursuant to a

LT T OSSO OTSIO SO PO PIOUPIOVPUPHRIS S OTIUSOTOSBIOITOIPTRRNSINY J6% B )
0

Repayment of indebledness ... s [.] %
0

WOrking CaPIAL ..ot mer e e s st st e esibt e sinsnemnea ] 9§
0

50826.01 ) of 9 SEC 1972

$50,000,000

- Payments To

Others
[y s
_____ 0
(1 s
0
113
0.
(1%
0
[l $
0
(1 %
0
[ 1 $50,000,000
{5/91)

7




&

Other (specify):

N O I Ly s
0 0
COlMN TOMAIS. ... e ceen e s e e sreees sibeescr e et b mesesr s e st e mnsrsnifune] P { ] $50000,000
[

Total Payments Listed (column totals added)

[ 1 $50,000,000

The [ssuer has duly caused this notice to bs signsd by the undersigned duly authorized person. If this notice is flilad under Rule 505, the following
signature constitutes an undertaking by the issuer to fumlsh to tha U.S, Securities and Exchange Commission, upon written request of its staﬂ' the
information furnished by the issuer to any non-accipditéd invesidy pursuant to paragraph (b)2) of Rule 502.

Issuer {Print or Type) ™~ Date

s-17-02

Navigator Investors, L.P.

Name (Print ar Type) Title (Pri‘nt or Type)
Frederick K. Martin ) General Partner
ATTENTION

lntentlonal misstatements or omissions of fact constitute federal criminal violatlons. (See 18 U.5.C, 1001}.

50826.01 . of 9 ) SEC 1872 (5/91) 8




1. Is any parly described in 17 CFR 230. 252(c) (d) {e) or (f} prasently subject to any of the disqualification provisions Yes No
of such rule? .. e e e r o2t eee st nans arenret eneess ores st rt a8 ere s nont e breeseeniasetssserassarsssanrenssarssesmsarssastesssannasanssesseferesic ] [ K]

See Appendix, Column 5, for state response.

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

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written requast, 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 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 issuar has read this notification and knows the contants to be true and has duly caused this notice to be signed on its behall by the undersigned |
duly authorized person. ©

Issuer (Print or Type) < ignatur, B ] . Date . :
Navigator Investors, L.P. 5-1 - 0¢-
Name (Print or Type) Titie (Pribt or Type)

Frederick K. Martin General Partner

Instruction: ’
Print the nams and titls 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 signad, Any copies not manually signed must be photocoples of the manually signed copy ar bear typed ar printed sighatures.

50826.01 . . of 9 .~ SEC 1972 (5/91) 9




Disqualification
ntand to sull | and agaregate. | M yon araen
to non- offaring price Type of Investor and explanation of
accradited offersd in state amount purchased In State waiver grantad)
Inv;stt:t:u fn {Part C-Itorn. 1) (Part Cdtem 2) P fn E-ltem 1)
(Part B-ltem 1)
Limited Number of Number of ]
State.| Yes No Pla'::;\:er;hsip '?ﬁﬁ?;f.ft;"‘ Amount ﬁ;:i:s%it:‘d Amount Yes Ne
AL X $50,000,000 0 0 0 0
AK _
AZ | X $50,000,000 0 0 0 0
AR ‘
CA| X $50,000,000 6 634,241 1 97,995
co| X $50,000,000 1 50,000 2 450,000
cT
DE
DC
FL X $50,000,000 7 1,008,000 0 0
GA X $50,000,000 0 0 0. 0
| HE | X $50,000,000 1 315,775 0 0
! D | |
| L} X $50,000,000 2 1,653,142 1 168,813
IN - X $50,000,000 2 1,079,342 0 0
1A X $50,000,000 11 1,729,500 0 0
KS
KY
LA
ME
MD
MA
M| X $50,000,000 2 100,000 0 0
MN| X $50,000,000 14 3,472,063 8 1,023,096
MS
MO
50826,01 of 9 SEC 1972 (5/91) 10




Disqualification
Type of security undor State ULOE
Mmon | e poca Type of Investor and Ceramation ot
sccredited | offered In state amoint purchasod In State walver grantod)
InvestorsIn | (Part Cdtem 1) {Part C-ltem 2) (Pert Edtem 1)
(Part Batem 1)
Cimited Nomber of Number of
State | Yer | No Pz:::s;:tl;ip fveston | Amount A;:‘%E:l:it;d Amount Yos Neo
MT
NE )
NV X 350,000,000 1 350,000 0 0
NH ,
NJ X $50,000,000 3 850,000 0 Q
NM X 550,000,000 ) 0 o 0 0
NY $50,000,000 5 813,004 1 50,000
NC
Np X 550,000,000 2 258,027 0 0
OH X $50,000,000 36 8,162,126 13 2,865,305
OK
OR
PA
RI
8C
sSD
TN
TX X $50,000,000 10 2,156,957 2 243,095
uT
VT
VA
WA
wv
Wi X 450,000,000 0 0 0 0
Wy
PR
50826.01 i of 9 SEC 1972 ({5/91) . 11




