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idress of Executive Offices ‘1 o ST " (Number and Street, Crty State, Zip Code) | Telephone Number (including Area Code)
o Stonehill Investment Corp. 110 East 59"’ Street, 30"' Fioor,NY, NY 10022 : 212-356-5200

:tdress of Pnncnpal Offices -:' R o ) (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
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nefDescnptlon ofddsrnese V : :: - | o L - | ?ROCESSED
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deral:

ho Must File: AII issuers makmg an offerrng of securities in relrance on an exemptron under Regulatron D or Section 4(6), 17 CFR 230.501 et seq. or 15
S C. 77d(6). . . ; .

hen To File: A notice must be f Ied 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
change 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
lich it is due, on the date it was mailed by United States registered or certified mail to that address.

here to File: U.S. Securmes and Exchange Commission, 450 Frfth Street N.W., Washmgton D.C. 20849.

pies Required: Five (5) copies of this notice must be t”led with the SEC, one of which must be manually signed. Any copies not manually signed must be
otocopies of the manually signed copy or bear typed or printed srgnatures

ormation Requ;red A new filing must contain all information requested Amendments need only report the name of the issuer and offering, any changes

sreto, the information requested in Part C, and any material changes from the mformatnon prewously supplled in Parts A and B. Part E and the appendix
ed not be filed wrth the SEC. : :

ing Fee: There is no federal fi Img fee e

ate: g - e r _

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

.OE 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
, 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

s form. This notice shall be filed in the appropriate states in accordance wrth state law. The Appendix to the notice constitutes a part of this notice and must
completed. . :

ATTENTION

iilure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
file the appropriate federal notice will not result in a loss of an avarlable state exemptuon unless such exemption
predrcated on the filing of a federal notice.

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



UEREE B BAAfSIC’IDENTlFICATIONtDATA

Enter the mformation requested for the following: - ‘
_~+ Each promoter of the issuer, if the issuer has been organlzed wrthm the' past five years; i ‘
:~ « 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.

heck Box(es) that Apply: [ Promoter O Beneficial Owher ‘ :EI Executive Ofﬁce_r‘. B s Director . X General and/or Managing Partner

ull Name (Last name first, if individual): ‘LaBow, Ronald

usiness or Residence Address (Number and Street City State Z|p Code) c/o Stonehill Investment Corp. 110 E. 59™ Street, 30™ Floor, New York,
ew York 10022 . ’ : . ’

heck Box(es) that Apply: [ Promoter " [0 Beneficial Owner : D Executive Officer -~ [] Director X General and/or Managing Partner |,

all Name (Last name first, if individual): o Tabin, Stewart E.

usiness or Residence Address (Number and Street City State le Code) clo Stonehiil Investment Corp. 110 E. 59th Street, 30th Floor, New York,
ew York 10022 .

heck Box(es) that Apply: [J Promoter O Benef C|al Owner [:] Executive Officer [0 Director - 'R General and/or Managing Partner

1 Name (Last name first, if individual): Tranguccr Neale X.-

r’»

Isiness or Residence Address (Number and Street, Crty State, Z|p Code) .- clo Stonehill Investment Corp. 110 E. 59th Street, 30th Floor, New York,
aw York 10022 . . ' :

1eck Box(es) that Apply: [ Promoter {0 Beneficial Owner O Executive Officer O Director” - [ General and/or Managing Partner

il Name (Last name first, if individual):

L

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

;.

\eck Box(es) that Apply: ] Promoter [ Beneficial Owner . [0 Executive Officer ' [ Director [ General and/or Managing Partner

il Name (Last name first, if individual):

3

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

1eck Box(es) that Apply:  [] Promoter [T} Beneficial Owner [ Executive Officer - [ Director [0 General and/or Managing Partner

Il Name (Last name first, if individual): ’

3

'siness or Residence Address (Number and S,treet, City, State, Zip Code):

ieck Box(es) that Apply: {0 Promoter I B_eneﬁc_iaIvan‘er O Executive Officer O Director [ General and/or Managing Partner

il Name (Last name first, if individual):

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

eck Box(es) that Apply: O Promoter [J Beneficial Owner [ Executive Officer - [O'Director  [3 General and/or Managing Partner

i Name (Last name first, if individual):

siness or Residence Address {Number and Street, City, State, Zip Code):

eck Box(es) that Apply: 3 Promoter [ Beneficial Owner {3J Executive Officer - [0 Director [ General and/or Managing Partner

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




B. INFORMATION ABOUT OFFERING

Has the issuer sold or does the issuer intend to sell, to non- accredrted investors in thrs offermg'? s ‘ CIYes X No
. Answer also in Appendlx Column 2, |f filing under ULCE

© What is the minimUm:inveAstmertt_thet will be accepted from any mdlrvrdu‘al?j..;...,‘......'...........,..t,.......j- ....... T : © $1,000,000 (may be waived)

Does the offering perrnrtjdint ownership of a single unit? S i e, e (X Yes [ 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. 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 sich a broker or deater you may set forth the information for that broker or dealer only.

-‘Name (Last name ﬁrst if mdrvrdual)

siness or Residenc'e Address '(Number and Street, City, State, Zii_a Code)

ne of Associated Broker or Dealer - ‘

tes in Which Person Listed Has Solicited or Intends to Solicit Purchasers : o
(Check “All States” .or check individual States) . I Al States

Al Ok D12 OKRR): OICA- Drcm D[cn Dwpe DOpe) OFy OGA DM Do
W O Opal OKs) OKg Owal OME Omo] Omay Omg D8 Oms) O Mol
M7 OIINEL. CTNI - CINH) CINGL NV ON) OING) OIND] CjoH] O 10K CIOR) O IPA
Ry [CIfsc] CItso) TITN . r:]mq Own Ovn Ova Owa Owv Owl 0wyl OPR]

Name (Last name f rst, |f rndrwdual)

iness or Residence Address (Num‘ber _and Street, City, State, er Code)

1e of Associated Broker or Dealer :

es in Which Person Listed Has Solicited or |ntends to Solicit Purchasers . :
(Check “All States” or check individual StateS).............viiiii i i et e ad i e e v s ee e _ [ All States

Al O Oz OrR DAl Do) Oen O Omel OFy OiGeA) OMHl - Do)
0 OoN O Oks) Ok Ora Ome Omo) OmAl Omg OmN; Oms] 0Moj
M. ONEl D] OiNH OJNG N OINY) ONe] OIND) OioH] okl OIoR] O IPA]
R) Oscl Orso) OrN Oma Own Ovn OwvAl Owal Ow Owig 0wy OFR)

Name (Last name first, if individual)

ness or Residence Address (Number a‘nd.Street, City, State, Ziq Code)

te of Associated Broker or Dealer

s in Which Person Listed Has Solicited or Intends to Solicit Purchasers S _
(Check “All States” or check mdrvrdual 3 ) ) I S PP P PO _ [ All States

W Ok Oz Ore Ciea Orco) Oen Owe Owe OFy Ol O 0o
U O Opa Oksl DKy Oral OMeE Do) Omal O OMN D ms] O Mol
m OMNel O O ONg Omw OWNY ONel OWo) OtoH 0ok TR DA
W Ogscl.Oisoy OmN Omx Own Opvn Owval Owa Owv Owl 0wy OPR) -

(Use blank sheet, or copy arrd usevaddvitional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER oF mvesTbRs, EXPENSES AND USE OF PROCEEDS |

Enter the aggregate offering prrce of securities included in thrs offenng 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 secuntres offered for exchange and
already exchanged. - ; .

Aggregate

. SR R P . ‘ ‘ Amo‘untAIready
Type of Security ’ S L= , . w . TOffering Price Sold
51 R B e AN SIS ' s
EQUILY ..ottt ia e eee et et eaeteh s ees st enasess s e et eies st e ettt et eeen $ $
[J Common S
Convertible Securities (including warrants) $ $
Partnership Interests ... e e s - : e e 8 $ 49,999,189
- Other (Specify) o $
TOMBL e ooeoeoee oo e $ $ 49,999,189
Answer also in Appendrx Column 3, if fi flmg under ULOE
Enter the number of accredited-and non-accredited investors who have purchased securities in thls
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 ines. Enter “0” if answer is “none” or *zero.”
o ' 7 ' . Aggregate
Number Dollar Amount
investors Of Purchases
ACCTEUIET INVESIONS. ...t oo e oo 30 $ 49,999,189
Non-accredited Investors ............ T RPN PA $
Total (for filings under Rule 504 only) $
Answer also in Appendix, Column 4, if ﬁlrng under ULOE
If this filing is for an offering under Rule 504 or 505, enter the rnformatron 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.
Dollar Amount
Type of Offering ‘ Sold
Rule 505 ....ccccvvrree vy st e g b et nsi - $
"Regulation A ............cc... IS RSN SO e e $
Rule 504 $
TOMAL cuveveireriietei et het ettt ettt et e ettt et e et esaa bt et e en e aneeba st erearne s et $
a. Furnish a statement of all exuenses in connecti'on with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expensés 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..- .
Transfer Agent's FEES ovvveroeeeeeeeeeeeeeeeeeeereeseess s ...... e s : $
Printing and Engraving COSES .o i ..... s S o ' $
Legal Fees................ SR SR, BTSSR TR O e 8 10,000
ACCOUNtING FEES ......vvveiinsioririeecns e R et e e et e $
Engineering Fees............. et es o] j‘;..’ .............. e et e re e e $
Sales Commrssrons (specrfy finders’ fees separately) ....... T R ....... i $
Other Expenses (identify) ’ 3 ) e A ' $
L= T DU U SOOI $ 10,000
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APPENDIX .

intend to-sell "
to non-accredited
investors in State’ |-
(Part B - ftem 1) -

| - “Type of security” -

« ++and aggregate
i offering price
; offered.in state =

s(Pat C—ltem1) -

Type of investor and

" "Amount purchased in State

 (Part C -item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE ~ltem 1)

Yes |- No Be

‘Lamlfed Pa'rtné}ship '
©C<Interests” |

i

g ' }Number of
- Accredited
Investors -

 Amount

Number of |

Investors

Non-Accredited |-

o Amount

Yes No

$6,341723 | 0

$0

1+ -$100,000,000

$100,000,000-

$500,000 -0

$C

© . $100,000,000 -

$5,500,000 0

$0

. $100,000,000

- $7,300,000 0

$0

~ $100,000,000

$1,600,000 | 0

$0




Intend to sell

to non-accredited |

investors in State
(Part B - ltem 1)

- Type of security -
_and aggregate
offering price
. offered in state
(Part C - ltem 1)

' ‘Type of investor and-
-Amount purchased in State

Disqualification
under State ULOE
(if yes, attach .

explanation of
waiver granted)
(PartE - item 1)

Yes | No

Limited Partnership

In_terests

i
i

Number of

Accredited
Investors

. (Part C— ltem 2)

Number of
Non-Accredited

-, Amount Investors

'Amount

Yes

No

$100,000,000° - '

$51,250 0

$0

$100,000,000

16

$28,206,216 . .. 0

- 80

$100,000,000

" $500,000 0

$0




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

14 b. Enterthe 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 $ 99,990,000

“adjusted gross proceeds 10 the ISSUET. ...t

5 lIndicate 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 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 AN FEES ... ..o e, O $ 0 $
PUrChase Of 1881 ESEAE.........viovieeee ettt eee et eree s O $ O $
Purchase, rental or leasing and installation of machinery and equipment .......... (| $ O $
Construction or léasing of plant buildings and facilities ..., O $ d $
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANEE0 @ MEBIGET ....vvivversieiaeeeeeaees ettt b e et et en ettt enen O $ O $
Repayment of iNAeBteadNesS ................coviveiriere e, O $ d0 $
WOTKING CAPIALL....oeviviieie ettt ettt ettt eaa e e X $ 99,990,000 a $
Other (specify): O $ | $

| $ (] $

Column Totals....c..ooeeeveerieaen, e a $ 99,990,000 O $
Total payments Listed (column totals added)........ccocoovrvoriiiiiies e | X $ 99,990,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rute 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 R;Je 502.

£
Issuer (Print or Type) Signature 7‘ Date / ]
Stonehill Partners, L.P. W s . M; y[e2f o

Name of Signer (Print or Type) Title of Slgner Print or Type)
Stewart E. Tabin General Partner
ATTENTION

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




s
v

E STATE SIGNATURE .
t_ Vls any party descrlbed in17 CFR 230. 252(c) (d) (e) or \] presently subject to any of the dlsqualrfcatlon provrsrons of such rule?

T4
2,

See Appendlx Column 5, for state response.

2. The undersigned issuer hereby underakes to furnish to any state admlnlstrator of any state in whlch thls notice is filed, a notlce on Form D

(17 CFR 239.500) at such times as required by state law
3. The undersrgned issuer hereby undertakes to fumlsh to the state admmtstrators upon wrltten request |nformatron furmshed by the issuer to offerees.
4 The undersrgned issuer represents that the issuer is famlhar wrth the condltrons that must be satisfied to be entrtled to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avatlabnlrty of this exemptnon has the burden
of establrshlng that these condltlons have’ been satrst” ed X

The issuer has read this notifi catlon and knows the contents to be true and has duly caused th|s notlce to be SIgned on its behalf by the undersigned duly
authorized person. s

Issuer (Print or Type) s Sagnature W , Date ‘
Stonehill Partners, LP. . C 5 7 - /e 0((
—7

Name of Signer (Print or Type) L o :Title of Signer (Print or Type)
Stewart E. Tabin o T General Partner ‘
'l L
i
g
'struction: :

rint the names and trtle of the srgnlng representative under his sagnature for the state portion of this form. One copy of every notice on Form'D must be manuz
>t manually signed must be photocop|es of the manually signed copy or bear typed or printed signatures.



