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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
FORM D hours per response.......... 1.00
” } ) NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
. 00 " SECTION 4(6), AND/OR | ]
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering () (check if this is an amendment and name has changed, and indicate change)
Hillside Fund, LLC Membership Interests
Filing Under (Check box(es) that apply): U] Rule 504 ] Rule 505 ] Rule 506 ] Section 4(6) {1 ULOE
Type of Filin (] New Filing X Amendment

3 b i c
1. Enter the information requested about the issuer

Name of Issuer (1 (check if this is an amendment and name has changed, and indicate change.)

Hillside Fund, LLC
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(If different from Executive Offices) N

Brief Description of Business PH @@ﬁQQED
JM 1Sk L

6 g
: SN /:Aiu\ﬂ ‘E [ ZOQE
Type of Business Organization E‘u‘\ % \JGUAL L urh e
{] corporation (] limited partnership, already formed O other (please specify):»%\
(] business trust [ limited partnership, to be formed \%’\
Month Year “-’\ 0s 3 uZ‘/
Actual or Estimated Date of Incorporation or Organization: | 1 I I | j [ Actual .,Es ted

(Enter two-letter U.S. Postal Service abbreviation for State:

Jurisdiction of Incorporation or Organization: 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 result in a loss of an available state exemption unless such exemption is predicated on the
iling of a federal notice.
Potential persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number. SEC 1972 (6/02) 10of8
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2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized 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 Beneficial Owner [] Executive Officer [_] Director "KJ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Aiello, James

Business or Residence Address (Number and Street, City, State, Zip Code)
8 Park Avenue, Greenwich, CT 06830

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

Full Name (Last name first, if individual)
Harper, Rogers

Business or Residence Address (Number and Street, City, State, Zip Code)
20 Country Club Road, New Canaan, CT 06840

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

Full Name (Last name first, if individual)

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

25 Father Peters Lane, New Canaan, CT 06840

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

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 {J Director [J General and/or
Managing Partner

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 [J General and/or
Managing Partner

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 [J Director {1 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........ccccovveeierirrrcriiecnns 0 O
Answer also in Appendix, Column 2, if filing under ULOE

2. What is the minimum investment that will be accepted from any individual? ...........cocoeviviveiireciinnr s $

Yes No
3. Does the offering permit joint ownership of 2 SINGLE UNI? .......ccovviiiiiinieic vt see s sea O O

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 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 INdIVIGUAL SEALES).......cccovuiriiririiiiiireiries ettt a sttt ras e et esbates e sressaseatsseesaneesaesearanas O All States

Oan O (4K O [az; O [arl O [ca] O [coj O (cn O g O ey O ;rp O [6a] O g O (0]
Om O my Opa O s Oxy] O @ra O Mej O o) O ma] O v O Ny 0O ms] O Mo
Omm O wep Owv O me O O oy O Nyp Owe O o) O on) O [ox) O [or] [0 [PA]
Omry O qsc O o) O N Oxy O O vip Oval O wa) O (wvl O (wn O (wyl 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 INdIVIAUAl SEALES)......cooeierieeieeitiiereriet e et e ee et era s s e rasaese e b e ea s araebesas sbesassssssesseennanesnen | All States

Otan O ak) O iaz) O (arp O qca) O (cop O cm O g O ooy O r O [6a) O my O [p)
Om Omy Opa O xs) Oyl O ra O e Ol O ma] O v O N O ms) O (Mo)
O O me O OmH O O v O Nyl Owey O mwop O (oH O (ox] O [orR] O [PA]
Omry O isc Ogspp O mg O mrxy O wn O v Oval O wal O (wvp O (wn O (wyp 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)......coeiiiviiierieiiiitciee et et see et s st ebe e s bstrne s ebete s seses st eserass s saessenane O All States

Ol OJ [ax] O (az) O (AR} O cal O (cop O ety Ompe O c) O rpr) O 6a] O [ 0 (D]
Om 0O m Opa O ks Oyl O a O ME] Opp O Ma] O M O My O ms) O (Mo)
Omm O vl Owv O we O O ) O Ny Owe] Owpl O (o O [ox] O [or] O [PA]
Omy Ot Oespp Omg Omrxy O wn O v Ova O wa O wvl O (wip O (wy] O ([PR]

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



3.

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 O
and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.

40f8
* Maximum offering if several offerings of different series, offered 6-12
months apart, are intergrated. Issuer believes series, each of about
$600,000, are not intergrated.

Aggregate Amount
Type of Security Offering Price Already Sold
DD ..ot R e $ -0- $ _ -0-
EQUILY -ttt sttt et e b er bbbt bt be A e e bbssha s aan s R b nant s $ -0- $ -0~
] Common ([ Preferred
Convertible Securities (including WarTants).........ccccvceveenmiiiireeenescnrereecensecenasresesessessessresssnrns $ -Q- $ -0-
Partnership INEEIESES...........cocuiiiiiirire bttt bt e n s et eeenensaeacns $ -0~ $ ~Q-
Other (Specify: LLC interests Y e $ 5,000,000%$ —0=
TOUAL ..ottt trrte st ettt b e st ae et be et eR bbb e Rtk s A e b s et Re et ettt $ 5,000,000 $ -0-
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
ACCTEIEEA INVESIOTS 1....vvet v et e s b ens b s st bbb s e anene s e anees -0- $ =-0-
NON-ACCTEAIEA INVESIOTS .. vereneeieieeereasaste et tsese st see s st eas s sb et see et eas s bsa st e snses bbbt oot senacsebecs -0- $ -0-
Total (for filings UNAer RUIE 504 ONLY.........ocovereersorsceeerreresssossesessceeseeesessesseeeseesessoeresesessesssn -0- $  _o-
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.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505, ettt et s s s bbb A4 b s s s e e At R Re e bt n bt $
REGUIAHION A....iviviiriiieurieniieeese st eaieaeass e et beess e b e s e s tebetassss et ebatesssraaaessssinesessotssebatabenmratassbess $
RULE S04, et et b b e ses st b a5 as bbb e bt s aes b et seobebasan sassbosebenstesns 3
TOUAL ..o e e b e s e s reb bt be $
a. Furmnish 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.
TranSTEr AZENE S FEES...cuuciiiiiiiire ittt e e o nbeste e srese s e sr et asee ssbeaaesrestsesanstsessssenssosbeseasssannesnentseersories d s -0-
Printing and ENGraving COSS .......coververieiurresessiassssssisnssesssssesass e sses e ssesssssansssses st sssssessesssesssessssssssssssssonsasssnses &K $ 2.000
LI FEES .....v.vcvveeiieisiicreeetesis s sess st e aess bbbt s e ba e e84 2o s bn eSS s et bbb &  $10,000
ACCOUNLING FEES .. vvovivviveemsiisesa o veestesstssasse e e ns e b s s b b s s st bbb e st b e et e b as s et s e sen s s s eente e st bbbt nas K s 5,000
ENGINEETING FEES 1..cveiiitieretiiiiiie ettt ettt e ss e e s et s et barot s s ket e s eraeaes banabeseseinaseresaatons O s -0-
Sales Commissions (specify finders’ fees SEPArAtely) . ....covvviceerrrceirinirrecccnninss e cerrrss e esos K $ 5,000
Other Expenses (identify) X $_4,535
TOAL ...ocveereern ettt et s et e st b e e ee s e ettt et et e et b en bRt s et 0 $ 26,535



b. Enter the difference between the aggregate offering price given in response to Part C -
Question | and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the iSSUEL.” ...,

$4,975,465

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 must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.

Payment to

Officers,
Directors, & Payments to
‘ ‘ Affiliates ' Others
SAlAries ANA FEES ...c.evvvereiiiirrriesinenrieeeirenr ettt crns sttt bt ean ettt Os -0- s -0-
PUIChAse OF TEAL ESEALE ..........cevvvereeresissisesis s eeesscsssassasssssssss s ss s sesssenss s ssenes eerrrreenns O s -0- & $2,600,000
Purchase, rental or leasing and installation of machinery and equipment.........ocoevuieererreienne Os . -0- O s -0-
Construction or leasing of plant buildings and facilities. .. .....ermrrrrirrmrerrerssecesmeceesssnrenens Os -0- [ -0-
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 pursuant to a
ITIETEET) 1.vvvreveresresetesseeseisaesssssnesssses s setessasessc s as s sses st sesanssesssasstbesssbanbanssesssbre e smnbsessessbans senne s -0- O s -0-
REPAYMENt OF INACDIEANESS 11 ercrrssrssssssssssssssssenssssssssss s Os__ -0- @ $ 520,000
WOTKING CAPIAL ..cvuvorreieieecirmiecreier ettt e rese s esen e et eses st et bbbt bbb as e sb seees Os__ -o- X $ 173,465
Other (specity): Os__ -0- @ s _80,000
.............. Os__-0-  [Os__ -0-

COIUMN TOMALS -ooocvevvvvivcsrnnnsssssessisesss s s st SRR O s -0- 0 s -0-
Total Payments Listed (column totals added) 3 4,973,465

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 (b)(2) of Rule 502,

Issuer (Print or Type) Sighaturel ' ate
Hillside Fund, LLC ( w{géﬂ January 11, 2005
Name of Signer (Print or Type) Title of Signér (Print or Type) .
James Aiello | Manager
-
ATTENTION

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

y
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