FORMD D STATES SAN OMB APPROVAL
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SECURITIES AND EXCHANGE COM]HISSIO@\ RFECEVED Q“ Fxpires: May 31, 2004

hington, D.C. 20549 R\Eﬂmated average burden

T N,

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,%; orie || eems
SECTION 4(6), AND/OR \\S//y DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | 1

Name of Offermg ([0 check if this is an amendment and name has changed, and indicate change.)

Series A Preferred Stock :
Filing Under (Check box(es) that apply): [ JRule 504 [ [Rule 505 [X/Rule506 [ JRule4(6) []ULOE
Type of Fllmg lzNew ang []Amendmem
[ <0t Al BASICIDENTIFICATION DATA:
1. Enter the mformatlon requested about the issuer
Name of Issuer ([ Jcheck if this is an amendment and name has changed, and indicate change.)

Y

Southold Properties Inc.
Address of Executive Offices (Number and Street, City, State, Zip Codg Telephone Number (Including Arw Code)
c/o Forest Capital Partners, One Financial Center, 28 Floor, Boston, MA 02111 617-832-2929
Address of Principal Business Operations (Number and Street, City, State, Zip Cod¢ Telephone Number (Including Area Code)
(if different from Executive Offices)  same same
Brief Description of Business
Timberland investment firm
Type of Business Organization
(X corporation [] limited partnership, already formed . PR@CESSED
other (please specify);
[] business trust (] timited partnership, to be M . v / FEB 17 2004
Actual or Estimated Date of Incorporation or Organization: 0 car ] N
e i 1] [G[4] ) sy
- X Actual ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: [DTE]
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 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 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 the 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 resuit in a loss of an available state exemption uniess such exemption is predicated on the filing
of a federal notice.




L.

Lo L ' - A BASIC- IDENTIFICATION DATA
3. Enter the mformauon requested for the followmg
o  Each promoter of the issuer, if the issuer has been organized within the past five years;
o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equi
securities of the issuer;
o Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing partner of partnership issuers.

Check Box(es) that Appl}fﬁ Promoter D Beneficial OwnerEExecutive Ofﬁcerﬁ Director EGeneml and/or
Managing Partmer

Full Name (Last name first, if individual)

Donegan, Matthew W.

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

c/o Forest Capital Partners, One Financial Center, 28" Floor, Boston, MA 02111

Check Box(es) that Apply ﬁ Promoter ﬁ Beneﬁcxa] OwnerE Executrve Ofﬁcer E Director < - D General and/or* .
: v o Mmagng Partner' :

YFuII Name (Last name ﬁrst, 1f mdmdual)
:Jones, Scott R~ S '
‘Business or Resuienoe Addness (Number and Street,
c/o Forest Capital Partners, One Fmanclal Center; 28

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner. Executtve 0ﬂicerﬁ Director ﬁGenerai and/or
Managing Partner

tty, State ledee)h

Full Name (Last name first, if individuat)

0’Neil, Katherine L.

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

c/o Forest Capital Partners, One Financial Center, 28" Floor, Boston, MA 02111

Check Box(es) hat Applyﬁ Promoter E’ Beneficial Owner ﬁ,‘ﬁ#@ﬁv‘exqgnce;

fFull Name (Last name ﬁrst, 1f mdmdual)
Buttercup LLC . G
‘Business or Restdence Address (Number and Su'eet, Clty, Stat ipCode)
55 Wlntney Avenue, Floor 5, New Haven, CT 06510. RS ‘
Chck Box(es) that Apply: [] Promoter E’ Bencficial Owner'Executlve Oﬂicerﬁnnector Goneral andlor .

‘Full Name(Lastnameﬁrst, 1fmd1v1dual) h
‘Forrestal Investment Corporation  ~*7 - , ST
Business or Residence Address (Number and S ity, State le Code) T
22 Chambers Street, Suite 400, Pnnceton, NI 08542' T SRR

~ Check Box(es) that Apply: ﬁ Promoter E Beneﬁcxal Owner E Executlve Ofﬁcerﬁ Du'ector ﬁ General and/or
Managing Pariner

Full Name (Last name first, if individual)

Fine Pine Trees, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
2365 Carillon Point, Kirkiand, WA 98033

Check Box(es) that Apply: ﬁPromoter ﬁBeneﬁcial Owner E Executive Officer [X|Director E General and/or
Managing Partner

Full Name (Last name first, if individual)

Alexander, Seth

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

c/o Forest Capital Partners, Oune Financial Center, 28" Floor, Boston, MA 02111




Check Box(es) that Apply: E]-LPromoter E!Beneﬁcial Owner ﬁExecuﬁve Ofﬁcer'@r Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Erickson, Jonathan

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Forest Capital Partners, One Financial Center, 28" Floor, Boston, MA 02111

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

Full Name (Last name first, if individual)
Thomas, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Forest Capital Partners, One Financial Center, 28" Floor, Boston, MA 62111




- BINFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer mtend to sel], to non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE. 4]
2. What is the minimum investment that will be accepted from any individual?..............c.oooovieieniireceerece e
3. Does the offering permit joint ownership of @ SiNgle UMt ............ccootiiiiiriicieic et ere e benes IEI)
4. Enter the information requested for cach 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. 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)
H & L Equities, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
1175 Peachtree St., N.E., 100 Colony Square, Suite 830, Atlanta, GA 30361
Name of Associated Broker or Dealer
See above
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or Check iNGIVIAUAT SALES) ...........c.eveeeereeeveeeeeteeeeseeeseeeesseesstesesesesseesssesesasesseesessesasssessesesesseesasesseessesns (] All Stat
[AL] [AK] [AR] [CA] [CO] [CT] [DE] [DC] [FL)V  [GAIN [HI) D]
(L] {IN] (1Al  [KS] KY] [LA] [ME] MD] MA] M MN]  [MS] MO]
MT]  [NEl [NVI [NHE [N [NM]  [NY]  [INC]Y [ND]  [OH] [OK]  [OR]  [PAN
R [sCl (MN}Y  (TX]¥ [UT] VI  [VA]Y [WA] [WVl [W [WY] ([PR]
Fuli 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 indiVIAUAL STAES) ...........evuevrvvrverririrersesscseeeesessesessesssssstsss s sass s ssssssesaesessessssesssssssrsssesssssssass [ Al Stat
[AL]  [AK] [AR] [CA] [CO] [CT] [EI [DCl [FLl (GA] [HI (D]
(L] [IN] {1A] XS] XY] [LA] [ME] MD] [MA] MI) [MN] M3] MO]
MT] [NE] [NV} [NH] N7} \M] [NY] [NC] (ND] [OH] [OK] [OR] [PA]
[RI] [SC} (TN] (TX] (UT} [VT] [VA] (WAl  [Wv] W] (WY] [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 SEAES) ...........voveevermreeeeeriressreeeesee et eeesesse et eessesesessestsessesossssssossacmssassesesesmseraes [ All Stat
[AL] [AK] [AR] [CA] iCOj [CT} [DE] [DC] {FL] [GA] HI] {ID]
L] (IN] XS] KY] = [LA] [ME] MD] [MA] M MN]  MS] MO}
™MT] [NE] [NV] (NH] [(NJ] [NM] [NY] [NC] [ND} [OH] [OK] [OR] [PA]
[RT} [5C] [TN] [TX] [uT) A 4Y] [VA] (WA]  [WVv] W] (wWY] [PR]

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



e

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

Enter the aggregate offering price of securities included in this offering 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 securities offered for
exchange and already exchanged.

cnarnmna A

Aggregate Amount
Type of Security Offering Price Already Sold
DEBE  ooiiceie et b bbbt Rtk R s st a b e et a b e b se Rt e e st esaes b be e e ra $ $
EQUILY oottt bbb b st R ek bt e bk e e nn e $__125.000 $__125.000
] Common X Preferred
Convertible Securities (including Warrants) .........ccovivrerirnrriirnnenee e s sresesens $ $
Partnership INTEIESES .......oevevieiriiiieiiieieiete sttt bbbttt ettt sers e se st ssstss st s 3 $
OHHEE. ..ottt et st sk se st et ne b ne s et s e ke ne b e et e E bbb asae e s tabens $ $
TOtAL Lo etttk r etk e b aba ek e st e E e $§__125.000 $__125.000
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.”
Number Aggregate
Investors Dollar Amount
of Purchases
ACCIEAITEA TNVESIOTS .. eivvvevesireienrieniietrcie et eae e anbene s sttt s et ssses s et basnteresaebosssassnsesees 125 $__125.000
NON-ACCTEAIEA INVESTOTS...viiriirereriririnnereeereeriersree s e e s eresessasesests s beane s se s sesaesassesnanesen g $ 0
Total (for filings under Rule 504 0nly) ..oooviieiiriinire e seeeiasre e sresen e
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 OffETINE .o Security Sold
RULE 505 ooiiieieieie ittt eere st e sass s rsessaa s assbar s aa e b ree s s s bt st R s asesassemesbsereessronanentrens $
REGUIALION A 1.ooiiieeeiecitrie ettt b e bbbkt s etttk ek bbb bbbt n s s pe bbbt $
RUIE 504 .ottt b e st rr s b b s s bbb ek e ek n e s e ne b sk ebn e b ebere e et et ntan $
TOLAE cvvvviieiecie et ttiese bt s e s et bt bbb E e A e s s e R bbbt $
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 not 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.
TEANSTET AZENE’S FEES 1ovevrveerrerrieretetiieesese st seetses e et sbebe e ettt eb st s b etttk ebeb ek e s st sese st st st et enebeneb bbb enebeenenas O s
Printing and ENGraVING COSIS ....veireririeereieriresessietsare s tses et re st sone st steset st sesesesensessnssesessnranscersenes O s
LLEEALI FEES .ovuvirerierriirreieeirnereacisasireaase st sesassesesesessbasesesressssseaesesestnssesssaeasssiens oot e sbasesatasas st asaserase e e sesstnsten s ons X s 5.000
ACCOUNLINE FEES .vuvuvirtieteistrstee st st ss e eb et b bbbk a e e b s e bbbttt g s
ENGINEEIINZ FEES ...cveviveieseireiiirieti e ieve ettt se b st 4 ases st st h ek eaa s st st anss s et et aresebsebebasesasesesaseseearens O 3
Sales Commissions (Paid to H & L Equities, LLC) X $ 6.250
Other Expenses (identify): Paid to REIT Funding, LLC (consulting fees and expense Y $__ 25750
reimbursements)
TOWAL oo eessessssessseeess s e e e B4 s__37.000
SEC 1972 (2-97) 50f9



fT.7 77 .C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 proceeds 10 the ISSUET.” ..o s $88.000
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 mmst

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
SALATES AN FEES...........cvveeoeevereevereeeeeesvessssesssse e ass s sss s ss st st res s Os Os
PUFCHASE OF TEA1 ESIAE .......ovoeeeeeeeee e eeseeees e e et e st seaeseesesses s s senscsse s s renessasaasnersnns Os s
Purchase, rental or leasing and installation of machinery and equipment... ..............c.cce..e... Os s
Construction or leasing of plant buildings and faCIlItIEs................c..ccoveeveeerreerverreeireiesessaenns Os Os
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
[SSUCT PUISUAIIE £0 @ TIETEET) .........eeoeeoeeeveereeeeesreseeres et eseessereeess s e soseses s eensassensssssass s s O
Payment of IMAEBIEANESS ...............coevvrereerersesses s iaessess ettt ses s s ssesaes e sosssnasessesscane. Os O
WOTKING CAPIAL ... s sese st ess s ees s s sseessesssessnsssa e s < $88.000
Other (specify): s Os
CORINN TOLALS ...t eeve s e ete e s e s bbb se st este st ms st rasb s senbassebe s e sansenacs Xs_ o X $88.000
Total Payments Listed (colummn totals added) ...................c.ocouvwrevveremriernroreseseeessssesssssssssnnne. B $88.000

D FEDERAL SIGNATURE -,

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 (0)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Southold Properties Inc. M February _‘Z 2004
Name of Signer (Print or Type) Title of Si

Matthew W. Donegan President

ATTENTION

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




