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UNITED STATES R Namoer 5255 0675
SECURITIES AND EXCHANGE COMMISSION Expires: May 31 2005
Washington, D.C.20549 pires.: vt
Estimated average burden
B — . hOUrS PEr response.......... 16.00
p— _ FORM D
I \ “‘\‘“\“m““ NOTICE OF SALE OF SECURITIES S USEONLY
. | PURSUANT TO REGULATION D = S
. 04027556 SECTION 4(6), AND/OR ' [
UNIFORM LIMITED OFFERING EXEMPTION CATERECENED
-~ | |
Name of Offering ( L_ICheck if this is an amendment and name has changed, and indicate change.) )
Mercury Partners LP :‘;
Filing under(Check box(es) that apply): D Rule 504 D Rule 505 m Rule 506 D Section 4(6) D ULOE
Typeof Filing: [ ] NewFiling ] Amendment om0
A.BASIC IDENTIFICATION DATA T
1.Enter the information requested about the issuer :
Name of Issuer( m Check if this is an amendment and name has changed, and indicate change.) o
Mercury Partners LP ’
Address of Executive Offices (Number and Street, City,State,Zip Code) Telephone Number(Including Area Code)
16830 Adlon Road Encino CA 91436
Address of Principal Business Operations (If different from Executive Offices) Teiephone Number(Inciuding Area Code)
(Number and Street,City,State Zip Code)

Brief Description of Business: Prtnership Interests W

£
Type of Business Organization / MAY 0 3 LUl

D corporation limited partnership, already formed D other (please specify): \ THOMSON
[] business trust D limited partnership, to be formed ’ FINANCIAL
MONTH  YEAR
Actual or Estimated Date of Incorporation or Orgarization: tof1] OTo] Actual D Estimated
Jurisdiction of Incorporate of Organization: (Enter Mq—letter us Posta! Se.rvi.ce Iab.breviation for state: “
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.5.C 77 d(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

Commision (SEC) on the earier 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 maii to that address.

Where to File: U.S. Secunties and Exchange Commission, 450 Fifth Street, N.W., Washigton, D.C. 20548.

Copies Required: Eive (5) copjes of this notice must be filed with the SEC, one of which must be manually signed. Any Copies not manully 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

isnoncnnation requested in Part C, and any matenal changes from the information previously supplied in Parts A and B. Part E and Appendix need not be filed with the

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 daim 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 par 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 foss of an available state exemption unfess such exemption is
predicated on the filing of a federal notice.

Persons who 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
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2. Enter the information requested for the following:
i." Each promoter of the issuer, if the issuer has been organized within the past five years;

il. 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,;

iii. Each executive officer and director of corporate issuers and of corporate general managing
partrers of partnership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: DPromoter DBeneﬁcial Owner E]Executive OfficerDDirector D General and /or
Managing Partner

Full Name(Last name first, if Individual)

Goodstein Glenn

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

16830 Adlon Road, Encino CA 91436

Check Box(es) that apply: DPromoter DBeneficial Owner DExecutive OfﬁcerDDirector D General and /or
Managing Partner

Full Name(Last name first, if Individual)

GSG Capital Advisors, LLC

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

16830 Adlon Road, Encino CA 91423
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?................ [] E
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?..........ccooooveiiininicse e $ $1.00

Yes No

3. Does the offering permit joint ownership of @ SINGIE UNIE?.......coo.oo et ersee e s E] D

4. 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 purchases in connection with sales of securities in the offering.
If a parson to be listed is an associated person or agent of a broker or dealer registered with the SEC and for with a
state or states, list the name of the broker or dealer. If more than five (5) persons fo 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 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 INGIVIAUE! SEBIES)..........cccevrr oo oeereeere oo eees e sereereeeese oo DAJI States

[ wa [ wa [ @’ [ ea ea [Jen Joe [Jocr [Jra [Jea en Juer [
i o e [ kst [ wa Jear e o CJear s [Joang [Cvst [Jivor [
mT [ we [ o [ wer [ v v [ o Civer Civor [Jiodt ik [CJiort [Jear [
Ry [Jser [ o1 [ v [ ma [Jom [Jovm Jva []5WA Dﬁwv [Jowi DKVY Cer1 [
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i. Eriter the aggregate offering price of securities included in this offering and the total amount already sold.
Entet “0" if answer is "none” or "zerc". 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.

. Aggregate Amount Already
Type of Security offering price Sold
Dbt e
B QUILY. o ee e aeeaerereeean $
D Common D Preferred
Convertible Securities(including warrants).................ooooiiiviiiiii $ $
Partnership Interests.. ... $ $999,999,999.99 § $11,832,225.00
Other(Specify Jorinci $ $
Total e $ $999,999,999.99 $ $11,832,225.00
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 of their purchases. For offerings under Rule Number of Aggregate
- 504,indicate the number of persons who have purchased securities and the aggregate doltar Investors Dollar Amount
amount of their purchases on the total lines. Enfter "0Q" if answer is “none” or “zero". of Purchases
ACCTEAI B LNV OrS . ii ce eeea 4 $ $11,832,225.00
Non-accredited InVestors. ..., $
Total(for filing under Rule 504 only).......ccoiiiiiiiiiiiiii e

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

3. 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 offering securities Sold
RUIE BO8. .
$
ReguUItIoN AL . e $
Regulation S04, ... ... i e 3
Total oo S

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 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 Jeft of the estimate.

Transfer Agent's FeeS....c.cooiviiiiiiiii i E] $0.00
Printing and Engraving Costs..........ociviiiieiiiniiiieeee E $0.00
LEGAI FBES. .....ovoieeee et K] $0.00
ACCOUNING FOBS ..ottt E $0.00
Engineering Fees......ccooviriiiiiiii e E $0.00
Sales Commissions (specify finders’ fees separately)............ocoviiiiiiiiiiiinc s E $0.00
Other Expenses(ldentify)........................... B $0.00
TOMBL. v oot &1 $0.00
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* b, Entar the difterence betwaen the aggragaie offering price given In responseto Fari G-
Guestion 1 and total experses furnished in response td Pt ©- Quastiond.a. This difference is
the "adjusted Gross Proseeds b T IBBUST. ...

5 tndicete below the emount of the adjusted grogs proceads to the issuer used of oroposed o e

uzed for each of the pUrpases showr. I the amount for 8ny purpose is ret kKnawi, furnish an
estirnatz and cheek the box 1o the left of the estimate. The total of the payments Histad must

-

&jual the agjustad gross procseds 10 the issuer set forth in response (o Part C- Question 4.5.above.

Saiaries and fees................. PP e cerne

Purchase of real estate ... ... b

Purchase renta! or leasing and installation of machinery and equipment......

Construction or leasing of plant buildings and facilities................

Acquisition of other business {including the value of securities involved in
this offering that may he used in exchange for the assets or securities of
anothar issuer puraUant 1o A MErger).......oov e

Repayment of indebtedness........... fe e b et e e

warking capital. ...

Other{spacify).

............................................ Fesscaan

..........

Column Totals.... ............... F O TP

Total Paymenta Listed(column tetals added)...............oos

Paymenis to
QOfficers,

Diractors, &
Affillates

$0.00 E 3
$0.00 E $

s00 K] 8

soo K18

$9.00 E]s
B 00 K¢

$0.00 Bs
$0.00 E]:s

s
K]s

Payments (o

Cthers

$0.00
$0.00
$0,00
$0.00

$0.00
$999.999,999.95

$0.00
$999,899,999.99

E $ § 999,095,999.90

D.FEDERAL SIGNATURE

The iseuer has duly caused this natice (o be signed by the undersigned duly authorized person. If this nolice Is filed under
Rule 505, the the following signature constitutes an undantaking by the issuer to furnish ta the U.S. Securities and Exchange
Commission upon wrillen request of ks staff, the information furaished by the issuer to any non-accredited investor pursuant

to paragraph (b)(2) of Rule 502,

issuar(Print or Type)
Merzury Partnorg LP

3 fig]ey

Name of Signer(Print or Type)
Glenn Goodateln ‘

Thle of Signei(Print or Type)
Manager of General Partner

ATTENTION

intentional misstatements or omissions of fact constitute federal crminal viclations. {See 18 1.5.C.1001.)
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