UNITED StTATES OMB Number:.................... 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires:........ccoovinennenn May 31, 2005
i Washington, D.C. 20549 Estimated average burden
=T " ' hours perform.............ccooecvnn. 16.00
1.‘& NOTICE OF SALE OF SECURITIES SEC USE ONLY
. Ep 1028 PURSUANT TO REGULATION D, — _ P
i B SECTION 4(6}), AND/OR
] 2~ . UNIFORM LIMITED OFFERING EXEMPTION J ‘
T l /(7;! 7502 DATE RECEIVED
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Limited Partnership Interests of Yield Strategies Fund ), L.P. / (Q 7\3
Filing Under {Check box(es) that apply): {J Rule 504 [ Rule 505 & Rule 506 (] Sectlo/4(6) CJuLoE
Type of Filing: <) New Filing [0 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

TR

Name of issuer [0 check if this is an amendment and name has changed, and indicate change. 03043762
Yield Strategies Fund [l, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Incllﬁmg Area Code)
2049 Century Park East, Suite 330, Los Angeles, California 90067 (310) 785-9755
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) )
Brief Description of Business: Private Investment Company PHQ@ESSE@
Type of Business Organization T c%
] corporation & limited partnership, already formed [ other (please specify FEB % 2303
[ business trust [ limited partnership, to be formed THOMSCN
Month : Year FINANCIAL

Actual or Estimated Date of Incorporation or Organization: l 19 93 i B Actual [ Estimated

Jurisdiction of lncoroorahon or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) n

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in refiance 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 after the first sale of securities in the offering. A natice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC af 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.

Whera to Fife: 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 manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain ail information requested. Amendments need only repoart 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.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond uniess the form displays a currently valid OMB control number

1 &8




2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been arganized 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 director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box{es)that Apply: ] Promoter {1 Beneficial Ownear {1 Executive Officer {7 Director &3 General and/or Managing Partner

Full Name (Last name first, if individual); Camden Asset management, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 2049 Century Park East, Suite 330, Los Angeles, CA 90067

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

Full Name (Last name first, if individual): Wagner, John

Business or Residence Address (Number and Street, City, State, Zip Code): 2049 Century Park East, Suite 330, Los Angeles, CA 90067

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

'

Full Name (Last name first, if individual): First Data Corp

Business or Residence Address (Number and Street, City, State, Zip Code): 6200 South Quebec Street, Englewood, Colorado 80111

Check Box{es) that Apply:  [] Promoter X Beneficial Owner [3 Executive Officer [ Director 1 General and/or Managing Partnes

Full Name (Last name first, if individual): Racers, Series 1998-P-10-3

Business or Residence Address (Number and Street, City, State, Zip Code): c/o The Bank of New York, § Penn Plaza, 13™ Floor, New York, New Yort
10001 : .

Check Box(es) that Apply: ] Promoter {3 Beneficial Owner ] Executive Officer [ Director [ Genera! and/or Managing Partner

Full Name (Last name first, if individual): _ e -

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

Check Box{es) that Apply: [ Promoter ] Beneficial Owner [ Executive Officer O Director ] General and/or Managing Partne:

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 Partne:

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip-~.ode):

Check Box(es) that Apply: [ Promoter 7] Beneficial Owner [ Executive Officer [ Director [] General and/or Managing Partne

Full Name (Last name first, if individual):

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

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

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




1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...
Answer also in Appendix, Calumn 2, if filing under ULOE

2. What is the minimum investment that will be accepted from any individual?..........cooeciiinn

O ves BJ No

$no minimum

3.  Does the offering permit joint ownership of @ SINGIE UNILZ.......ooeciiii et e & Yes (O No
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 purchasers in connection with sales of securities in the
offering. !f a person to be listed is an associated persan 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. f more than five (5) persons to be listed are
associated persons cf such a broker or dealer, you may set forth the information for that broker or daaler 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 States)... [J Al States
Owny O Orkz On|R) 0Ocal D[CO} D[CTJ EHDE] D[DC] EHFLI EI[GA] Cwmn Ono
‘O OpN Opal OiKs) OKyl DOpa Oive) Omo] Oma) Oy DMy Oms O Mo
Omm Omel Omv: Qe Omg Owm Oyl OiNel Onoy Oow) Ok O©R O(PA]
0wy Oifsc) Osp) OrN Ox Own Owrng OwnvAr Owa Owv) Owy Owy) 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 iNdividual STAtES)...........cvvi it cieeeseeere e s s ee et aee e e eaeriaes . {J Al States
Owu OIAK Oz OrR) Orca) 8oy Owemn Owpel Opc OrFy Ofea Oml O
Ol O Qea Oixs) Oyl Ora) OmMe] Omol Oma] O™ OmaNy O sy 03 (woj
Owmm OINE TNV OINH O Owv) Omy] OINC) Owol OcH Ok O©R O(PA)
Owy DOt Oy OoN Omg Own O Ovay Owa) Owv: Owy 01wyl JIPR]
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}... " 7 Al States
Oy Ok Oiazr OAR) OICA EI[CO] D[CT} D lDEl L__HDC] D{FLl D[GA} Omy Dpo
Oy OmN Opal Oiksy K] Oral Om™E] Omo] Al Omy OmNy sy O o)
Omm DOINE) O ONH Oy Omv OINy) ONe) Owop OoH) 8ok OIoRl O{PA]
Oriy Ofsc) O Oony Ok Owmn Owvn OmA Owa Owv) Owy Owy] PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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3.

4,

Enter the aggregate offering price of securities included in this offering and the total amount afready
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 below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD e e e e e bbb b s 0 0
EQUITY. ceeevtietririireretissees o te st sesncececennn e eae s et ar s s asnresn e chee sbae e e brabes e Re s et es s saaar e R e d s e r e eran 0 -0
{J Common [ Preferred
Convertible Securities (including warrants)........c..c.cccccevncccrieiannn. e e reta e et enae e $ 0 $ 0
PartnErShiP INEEIESES .....c.ev.e.ovveureriereaene s eeteseeceseeeeses s evesamssecae s ee st eaesan s ae s nnss i ens s enssesaasassena $ 0 $ 0
Other (Specify) limited partnerhip interests)........cccvvviveericncennncenne, $ 300,000,000 $ 184,539,511
TOBLoiccreeeeiie ettt st et ae e cae e b e e s e e e $ 300,000,000 $ 184,539,511
l 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 securities 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
ACCIEAItET INVESEOIS. ..ottt eneet et eae sttt seeaserete s saesesssaesstsstssaencstssbasanssessssasebensonteens 73 . $ 184,539,511
NON-ACCTEIET INVESLOIS ... i cceeiiiieriicice vt eee s v et et s s s s ssesese e sass e rasrmbabsonsns 0 $ 0
Total {for filings under Rule 504 OnlY) .......cccruerccarrinni e ercreeennrrrerereese rececsvassesnese N/A N/A
‘ 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.
Types of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..o cvcreieeceernetnsaes e e eses e siaesesaessessaensssreassasesesnsanssesosesssssssasersnnasrnseteareeresanressnse N/A $ N/A
REGUIBHION A oveiiecicerreriereerereseteetssetssssassessnssssaiesvassesassessasosastassssssessesssasesrsesesssssssasessistonsnrnes N/A $ N/A
' Rule504 " " N/A $ NIA
TO0] et cee e estre st r e reseaes e aran e saas et ea e ane b eee s e et e b asessen e saaben e neese s ba e st ne s aasseianbennares N/A $ N/A
a. Fumish 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.
TrNSTET AGENES FBES.....ciicericeiirisiee e crtretsre s see et ere st s sbs st st e sssetasbesnessaseesbesresssssssnsonsersossesrtssassnsasnintons O $ 0
Printing and ENGrAVING COSIS ..icvvrivrerenniiieinieieisiisse st eseressereisseressssssasssnsssbessssarastonsesentassnsrasensesssassessans O $ 0
LEGAT FBBS ...veee s eeteia et es st rsesveas s nssme bt sesce et stat a2 enteas et et sas s e mses et s s bt s eaabens s ea e e s srae sean s ensnsanetbereens X $ 18,864.29
ACCOUNLING FEBS .......eeveneieeriiniietierreraesesteresnsssrssssnessssssasnseasessassestssrssseserbisseberssseessetonsessnsssnsssssesnssress E] $ 0
ENGINEEING FEBS ....eeteeceeraeariresiaesereant srersseesesissstaerssssesesatasesesesessssssmsasssssatsssssessasnssenassnssnnstssarissssensssnsans O $ 0
Sales Commissions (specify finders’ f@es SeParately} .......cooveveverreiirecnieie oo as e e een O $ 0
Other Expenses (identify) ) SOV UUUUTUUPPORUIN O $ 0
TORAY et e b et et r e ek ar e e b e e seR s eRe e R e st et e eseebe e e e bae st as e e e aas Rt crEnat e enan & $18,864.2¢




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

4 4 b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses fumished in response to Part C—Question 4.a. This differenceisthe - $299,981,135,80

“adjusted gross proceeds 10 the ISSUBE. ... e

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. [f the amount for any purpose is not known, fumish 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
SAlANES ARG FEES ..evereiecreeicrirsiseressie s vee s renennasessas st st bssstassensssesetonsnsasinsess O $ O 3
PUIChase Of 1881 ESIALR ..civivverruiineereetesreseresssessesass e taresstrasestebsssraessssasranesesenss O $ a $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ 0 $
:Construction or leasing of plant buildings and faCIIHES . ....civenrinrrmesissisneronne O $ O 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
PUISUBNE 10 @ MIBIGET. .covcirmsereermsssssesrsrssssesssasessssssssessssessstsssassasstspsssssssnssssses . ] $ O s
Repayment of INAEDIRANESS ..c.c.ovveseerirermorecmssinuanmeresmesiressssessassrsssssssesens O $ o s
Working capital et e— e oA R e e R R e R e b en R et aea et enee X $ I $299 .981.135.8
Other (specify): O $ O s
o s oos
Column Totals .................. (| $ O $299,981,135.8
Total payments Listed (COIUMN t01aIS UG )....cvvruerrerersnrermreseessersesnnssastsssssss O O $ »99.981.,135.80

D. FEDERAL SIGNATURE

This issuer has dku!y 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 Ru}F 502

Issuer (Pnnt or Type) Slgnature Date
Yield Strategles Fund Il, L.P. ‘ February 7, 2003

Name of Signer (Print or Type) Title of Slgner {Print or Type) Director of Strategic Planning of Camden Asset Management,
Donald Beane © -] L.P., general partner of Yield Strategles Fund Ii, L.P,

ATTENTION

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




E. OIAIE QJIUNAIUVRE

1. Is any party described in 17 CFR 230.252(c), (d), (e) or () presehtly subject to any of the disqualification provisions of such rule?

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish 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 reguired by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished 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 issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
autharized person.
L

P Va i y
Issuer (Print or Type) . Signature - 1 M\ Date . . o
Yield Strategies Fund I, L.P. L ebruary -7, 2003

Name of Signer {Print or Type) Title of Signer (Print or Type) Director of Strategic Pianning of Camden Asset Management,
Donald Beane general partner of Yield Strategles Fund I, L.P.
L IR h — L5

Instruction:

Print the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be man
not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




FRE & Tt TRENSS

intend to sell
to non-accredited
investors in State
(Part B ~ ltem 1)

Type of securify
and aggregate
offering price
offered in state

Type of investor and
Amount purchased in State

Disquatification
under State ULOE
(if yes, attach
explanation of
waiver granted}
(Part E - ftem 1)

(Part C - ltem 1)

(Part C - ltem 2)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes " No
AL
AK
AZ
AR
CA X L.P. interests 27 $19,457,789 a $0 X
co X L.P. Interests 1 $25,000,000 0 $0 X
CcT X L.P. Interests 2 $7,000,000 0 $0 X
DE X L.P. Interests 12 $71,230,050 0~ $0 X
Dc
FL X LP. Interests 1 $1,855,328 0 $0 X
GA X L.P. Interests 1 $384,208 0 $0 X
HI '
ID
IL X L.P. Interests 4 $12,250,010 0 30 X
IN
1A X L.P. Interests 1. < $100,002 0 $0 Sty &1
KS
KY X L.P. Interests 1 $250,001 0 30 X
LA
ME
MD
MA X LP. Interests 2 $10,400,000 0 $0 X
Mi X LP. Interests 1 $2,000,000 0 $0 X
MN L.P. Interests 2 $400,004 0 S0 X
ms
MO




intend to sell
to non-accredited
investors in State
(Part B - item 1)

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

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MT

NE

NV

L.P. Interasts

$300,002 0

$0

NH

L.P. Interests

$125,000 0

$0

NJ

L.P. Interests

$1,000,000 | o

$0

NM

NY

L.P.Interests

$29,7186,364 0:

$0

NC

ND

L.P. Interests’

$2,045,634 0

$0 .

OH

OK

OR

PA

RI

sC

SD

TX

uT

VA

L.P. interests

51,025,118 o

$0




