FORM D
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORMD

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
3 UNIFORM LIMITED OFFERING EXEMPTION

- i

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)  Maple Hill Micro-Cap Value Fund, W

Filing Under (Check box(es) that apply): [ Rule 504 [0 Rule 505 X Rule 506 3 Section 4(6) O ULOE
Type of Filing: O New Filing £<1_Amendment

A. BASIC IDENTIFICATION DATA

1, Enter the information requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

Maple Hill Micro-Cap Value Fund, LLLP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
650 Verngn Avenue, Suite 201 Glencoe, lllinois 60022 (847) 242-9660
Address of Principal Business Operations ~ (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)
Brief Description of Business: Investment Partnership with emphasis on micro-capitalization equities

\ PROCESSED

Y o9
Type of Business Organization JUL &L &
[J corporation (X limited partnership, already formed {3 other (please specify):
L1 business trust O limited partnership. to be formed HOMSO
Month Year j‘mxﬂcﬁ
Actual or Estimated Date of Incorporation or Organization: 7 02 B Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

(CN for Canada; FN for other foreign jurisdiction)

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.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e 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: 0 Premoter [ Beneficial Owner [0 Executive Officer 0 Director DX General and/or Managing Partner

Full Name (Last name first, if individual)

Maple Hill Capital Management, LLC

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

630 Vernon Avenue, Suite 201, Glencoe, Hlinois 60022

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

Full Name (Last name first, if individual)

Maley. David M,
Business or Residence Address (Number and Street, City, State, Zip Code)

650 Vernon Avenue, Suite 201, Glencoe, Iilinois 60022
Check Box(es) that Apply: O Promoter [0 Beneficial Owner 0O Executive Officer O Director O 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: [0 Promoter [JBeneficial Owner O Executive Officer O 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 [0 Beneficial Owner [ Executive Officer [0 Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

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

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individuai? $100,000 (may at times be Waived) ..............ccococovov oo

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 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.

N/A

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

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

2.



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

1.

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 (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
I D= 3 T S SRS U TSSO OO VPP TSSO OIS $ $
EIQUILY ... oo oo e eess e et e b sS4 b e sb e nen $ $
0O Common [ Preferred
Convertible Securities (iNCIUAING WAITANTS) ....... oottt ettt et e it s seresssssen s snanseens $ $
PAFNEISIIP TNEIESES ... cveeiioiit ettt b et eb ettt b ettt r et bbbt et ten e ana $ $ 8.870.000
Other (Specify RSSO USROS OO OO RO RSSOV VUUSTO PO PSRRI $ $
TOTAL ..ottt ettt et b e e b L et e LRt SR AR eaa £ R b e ee et et s ea e s $ $ 8.870.000
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 amount 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
ACCIEAItEA INVESTOTS ... ieitiriiericeersiie et etebe ot ea et eaes e caas st ne st OSSP OTSRRSR 24 $ 8.870,,000
NON-ACCTEATIE INVESTOTS ..ttt st ettt et a2t e et as e £ne st ae s esns s siea i 0 $ 0
Total (for filings under Rule 504 0nly) ... e $
Answer also ia 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
Security Sold
Type of offering
RUIE 505 oo eeee oo e e et s ee st d e s 2h e b oAb AR et e e E s e b e bt b
REGUIALION A ... ootttk caet et ema oo s e etets ekab e es bR e e b b a2 st et eee ettt sa et as e an bt en s 3
RUIE S04t ettt et ettt e a4 bbb R et e 3
TORAL 1o oot et s ettt e s ee bRt AR AR RS aa e bt h Rt et b e eee $
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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 left of the estimate.

TEANSTET AZEIT'S FEES ....viotsiicerisieei ittt et as b et ea s et et 2o bk a s ot ba s et s et e st s e en s rn s o $
PrNtNg and ENZTAVING COSES............ovrvs. cessrvoesseovessiemees e rsssssse s tess e sss 0ot e s e e oo ene oo ere e | $
LERAL FEES .o..ooieveieeieis e e et ceas et e e RS e e 4 $ 200.00
Accounting Fec‘s.‘......“....‘, .......................................................................................................................................................... a $
ENZINEETINZ FEES ... covvietiiririiie it eeb e b et et e es s b st e e 0 $
Sales Commissions (specify finders’ fees SEPATAtElY) ..........coiriieiiiiii e e e () $
Other EXPENSES (IAENTITY)........cov.ieveenseers st eve et aes et et s e ma bt et n et e a s et et et e st mss s en et et ensban s 0 $
Total ............ ettt b L L eh LR R 1E LSRR R L Lt S Ay R SRR s LR SR s Ao b4 e s e e et s et en v ien 0 $
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 4.1. This difference is the “adjusted gross proceeds to the iSSUBE.”™ ..o vriireeiie e $__ 8.869.800 (1)

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.

Payments to
Officers,

Directors, & Payments To

Affiliates : Others
SALAMIES AN TEES ... evee et eeeers e ees et e et eeee et esess e et et ee et s es et et et e st tes et eetee st eersteen e taet et eee e ree s aesreranrees X1$165.000 (2) XIS 60.000 (4)
PUTCHASE OF TEAI BSTALE......o.veviievii ettt e ettt en ettt ettt en s st Os s
Purchase, rental or leasing and installation of machinery and equipment...........ccc...oooeeuriverovenrirninies 0% (MR
Construction or leasing of plant buildings and faCIltES...........cccevrevreririiiveesire st os as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANT 10 & IMETEET) ..o..vvveca e ecaea e es et st tb et ettt ettt et os os
Repayment OF INAEDIEANESS........... . crviieeeariecies ettt en st et ceeee [J$.5.000 (3) as
WOTKINE CAPILAL .......ovoei ittt ettt e e 0Os os
Other (specify): Investments 0os_ [X$_8.639.800
COMUIIN TOUAIS ... oot eee et e ettt s ettt en e eme e ee e eeen BX1%.170.000 X% 8.699.800
Total Payments Listed (COIUmN t0tals AAAEd)............ov..coverierireriirieies et st en s enss s _ X $_8.869.800

(1) Organization and initial offering expenses (through August 2002) were borne by Maple Hill Capital Management, LLC, the general partner,
subject to reimbursement of up to $25,000 of actual costs thereof in equal installments over a 60-month period.

(2) Estimated management fee for next 12 months (1.5% of net asset value).

(3) Reimbursement of offering expenses paid by general partner.

(4) Estimated brokerage commissions expected to be paid to non-affiliates during next 12 months of operation.
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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 (b)(2) of Rule 502.

TN g
Issuer (Print or Type) Signatyfe Date
Maple Hill Micro-Cap Value Fund, LLLP July 7, 2005
£
Name of Signer (Print or*Type) Title of Signer (Print or Type)
David M. Maley President of Maple Hill Capital Management, LLC, the general partner of the issuer

E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions of such rule?.................... oYes ® No
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish 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 required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished 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 authorized
person.

Issuer (Print or Type) Date

Maple Hill Micro-Cap Value Fund, LLLP July 7, 2005

Name of Signer (Print or Type) Title of Signer (Print orgpe)

David M. Maley President of Maple Hill Capital Management, LLC, the general partner of the issuer
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APPENDIX

1 2 4 S
Disqualifi
cation
Type of security under
Intend to sell and aggregate State
to non-accredited offering price Type of investor and ULOE
investors in State * offered n state amount purchased in State (if yes,
(Part Bsltem 1) (Part C-Item 1) (Part C-Item 2) attach
explanati
on of
waiver
granted)
{Part E-
Item 1)
Number of
Number of Non-
Accredited Accredited
State Yes No Investors Amount [nvestors Amount Yes No
AL
AK
AZ
AR
CA
CO
CT
DE
DC
FL X 1 500,000 0 0 X
GA
Hi
D
IL X 21 8,170,000 0 0 X
IN
1A
KS
KY
LA
ME
MD
MA
MI
MN
MS
MO
MT




o

APPENDIX

i 2 3 4 5
Disqualifi
cation
Type of security under
Intend to sell and aggregate State
to non-accredited offering price Type of investor and ULOE
investors in State * offered in state amount purchased in State (if yes,
(Part Beltem 1) (Part C-ltem 1) (Part C-Item 2) attach
explanati
on of
waiver
granted)
(Part E-
Item 1)
Number of
Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount Yes No
NE
NV
NH
NJ
NM
NY X 2 200,000 0 0 X
NC
ND
OH
OK
OR
PA
Rl
SC
SD
™
X
UT
vT
VA
WA
Wi
wY
PR

CHDSO1 DGE 140428+2
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