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FORM D UNITED STATES PPROVAL
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

S o or. ; ” ”!Jsﬂlzalz”4 ””

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

1 I .
SECTION 4(6), AND/OR DATE R;Eyeo
UNIFORM LIMITED OFFERING EXEMPTION | ANA
X (@Y
Name of Offering ([] check if this is an amendment and name has changed, and indicate change.) /-)7R‘ECE|VED :{‘S}
2,197,520 shares of common stock, par value $0.001 per share 5 &
Filing Under (Check box(es) that apply): [ Rule 504 [] Rule 505 Rule 506 [} Section 4(6) [] ULOE // . i
Type of Filing: W} New Filing [] Amendment \.\\\ JUI. Y 9 2005
\‘!":.\, (N
A. BASIC IDENTIFICATION DATA NI A
51 N
1. Enter the information requested about the issuer \Q\é\u QW
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) Y
GSC Capital Corp.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
500 Campus Drive, Suite 220, Florham Park, NJ 07932 (973) 437-1000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) p
e

Brief Description of Business

PROCESSED

Investment in real estate-related securities and various other asset classes.

Type of Business Organization i
V| corporation [] limited partnership, already formcdi / [] other (please specify): AUG O 4 ZUUS
] business trust [ limited partnership, to be formed

Month Year jﬂ 1AL

Actual or Estimated Date of Incorporation or Organization: Actual [] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) ™MDl

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 etseq. 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 cate 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 marerial 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 tile 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 predictated on the
filing of a tederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 10f 10



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;

e  Each benefigial 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.

e  Each executive officer and director of corporale issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Glenview Capital Management, LLC

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

399 Park Avenue, New York, NY 10022

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

Managing Partner

Full Name (Last name first, if individual)

Tetral SA

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

Rte de Lavaux 36, P.O. Box 266 CH-1095, Putry, Switzerland

Check Box(es) that Apply: (] Promoter  [] Beneficial Owner  [] Executive Officer

Director

] General and/or
Managing Partner

Full Name (Last name first, if individual)

Mount, Gregory T.

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

305 West 78th Street, New York, NY 10024

Check Box(es) that Apply: [ ] Promoter ] Beneficial Owner [7] Executive Officer [i4 Director {71 General and/or
Managing Partner

Full Name (Last name first, if individual)

Wender, Joseph H.

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

2121 Avenue of the Stars, 26th Floor, Los Angeles, CA 90067

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

Full Name (Last name first, if individual)

Horton, Frederick H.

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

25 Craigie Street, Cambridge, MA 02138

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

Full Name (Last name first, if individual)

Inglesby, Thomas V.

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

500 Campus Drive, Suite 220, Florham Park, NJ 07932

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

Managing Partner

Full Name (Last name first, if individual)

Castro, Daniel 1.

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

7 DeGraaf Court, Mahwah, NJ 07430

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

20f 10



i

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;

e  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.

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner

Executive Officer [ ] Director [] General and/or

Managing Partner

Full Name (Last name first, if individual)
Spencer, April M.

Business or Residence Address
683 Warfield Road, North Plainfield, NJ 07063

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter  [T] Beneficial Owner

Executive Officer General and/or

Managing Partner

[ Director O

Fuil Name (Last name first, if individual)
Steffelin, Edward S.

Business or Residence Address

301 West 57th Street, Apt. 3%AB, New York, NY 10019

(Number and Street, City, State, Zip Code)

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

Full Name (Last name first, if individual)

Cooper, Stacy

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

26 Dromara Road, St. Louis, MO 63124

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

Managing Partner

Full Name (Last name first, if individual)

Cummings Jr., Robert F.

Business or Residence Address

77 Wacker Drive, Chicago, IL 60601

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [} Promoter  [] Eeneficial Owner

D Executive Officer IZ Director ] General and/or

Managing Partner

Full Name (Last name first, if individual)

Millard, Richard T.

Business or Residence Address

326 Bluff Road, Amagansett, NY 11930

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [T] Promoter  [T] Beneficial Owner  [] Executive Officer [7] 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 [T 1Beneficial Owner  [7] 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)

(Use blank shect, 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?........cocovivicnene ES 1;;
Answer also in Appendix, Column 2, if filing under ULOE.
2. What 'is the minimum investment that will be accepted from any individual? .........cc.oooviviicicnicceeeeee e $ 25.00
Yes No
3. Does the offering permit joint ownership of @ 5iNgIe UNIT ..ottt vV .

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.

Full Name (Last name first, if individual)
Deutsche Bank Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
60 Wall Street, New York, NY 10005

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iIndividual STALES) .ottt et se b s st bsbe b A All States

(CA]

KY)

] Y] (OH] P
034 A

Z, Q
SEEE
BEE

=]

O o)
HEEE

Full Name (Last name first, if individual)
The Seidler Companies Incorporated

Business or Residence Address (Number and Street, City, State, Zip Code)
515 South Figueroa Street, 11th Floor, Los Angeles, CA 90071

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdivIAUAL STALES) ....oviiriiiei ettt st sa e eb st eae s s s srannees All States
[CAl
KY]
(NT]
(TX]

Full Name (Last name first, if individual)

Stifel, Nicolaus & Company, Incorporated

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

One Financial Plaza, 501 North Broadway, St. Louis, MO 63102

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) ..veiieeerirere ettt et a e s nag e V) All States
[CA]
EY]
03]
0x]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the 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.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE <t et bR s st S 000 § 0.00
EQUILY ottt e bbb et $ 54,938,000.00 § 54,838,000.00
Common  [] Preferred
Convertible Securities (INCIUAING WAITANIS) ....uov.vioriiereeicrccees ettt $ 000 § 0.00
PATtNErSHIP INTEIESS .......ivveeoeceeiceeescee et etea s s saees st sssass s s s s s s saes e sseesasaessse st sastntersnsanras $ 000 3§ 0.00
Other (Specify ) e ettt en et et b ere st ens $ 000 $ 0.00
TOMAL et et bt $_54.938,000.00 § 54,938,000.00
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
ACCTEAITE INVESIOTS c...vvcvoie e cieerisis et et et ses s casr et esesse bbb s s st s s b s et e ss st asem et ansnsssees 329 $_54,938,000.00
NON-BCCTEAITEA INVESLOTS ...vorviiiiiestriesis et ssesscssb e stesssess s sresbs st s st sbenbeschssaassensesseen 0 $ 0.00
Total (for filings under Rule 504 0n1Y) cooiiminreieiseeesieese e s b n $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis 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
RUIE S05 ot ettt e et e e e e e e s et $
Regulation A ..o i e 5
RUIE S04 L e e e e e e e e e $
o] Y O U S OSSOV S U RO PPUPOUPTURURR $
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 insurer.
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.
TEANSEEr AZENL’S FEES 1oooooiriitieeeceeeeeeeeee oot eee s oot e et eee e eer e en s e s seemsam e saes e enees s eens M $ 2,525.00
Printing and ENEraviBg COSS ... oo iirnuiirs e sees s stensa s st s s snss s s et eaasss £ an s st snseeen 7 $ 52,472.00
LLEEAL FEES cutiiiieeii ettt et ettt e b e b et aes b eaea e s s s e e st ee e bt e e st e b esnasereaesssaesntens $ 250,000.00
ACCOUNUNE FERS ©.ovuiitreeiveeesceeeteetie s en e seeets s e ettt es s b et st s s enmse bt s s s an s s 0.00
ENZINEETING FEES wcvviiiviee st sceetss et es st st e s R 0.00
Sales Commissions (specify finders’ f6es SEPATALELY) ..o, iviveeiiiiiirereriierires s sess e e ss bt crenbens [J $__3,250,660.00
Other Expenses (Identify) e e s 0.00
TOLAL oottt eb s bt s e m e s ae b et ne st a s a8 en e bh e AR st s st [] $_3.555,657.00
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B.  Enter the difference between the agygregate: offering price given in response to Part C — Question |
and toral expenses fuxmshcd in response to Par. C — Question 4.2 This dilference is the “ad;ustcd gross

proeeeds to the issuer” § 51.382.343.00
5. Indicare below the amount of the adjusted gruss proceed to the issucr used or proposed to be uscd for
each of the purposes shown. 1f 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 isgucr sct forth in response to Part C — Question 4.b above.
Payments to
Officers,
Direclors, & Payments to
Affiliates Others
SAlArics ANd FEES oot s -l 0.00 M8 0.00
Purchase of real e518te ,,uummmmrnistsssnns e sesmmas e esaisains 0% 000 38 0.00
Purchase, rental or leasing and installation of machinery
and equipment - . w8 000 s 0.00
Construction or leasiog of plant buildings and facilities : — 000 s 0.00
Acquisition of other businesses (including the value of seeuritigs involved in this
offiering thet may be used in exchange for the asscts or securities of ennther
issucr pursuant 1o a merger) . oas 000 8 0.00
Repayment of indebicdness .. s 600 8 0.00
WOTKIBE CHPIIAY coeoore- s cssstssec et e sssescececssenene s enssns 01 0 RS S Rb b esms R s 1 18 Os 000 ]S 0.00
Other (specify): Investment in real-estate related securities and other asset dasses in 01s NA []$ NA
accordance with the issuer's investment oljectives and strategies described in the
offering memorandum related to this offering. 18 0.00 §7 § 54,382,343.00
Column Torals . s 000 [r$ 5138234300
A 5.51,382.343.00

Totel Payments Listed (column totals added)

The issuer has duly caused this nutice Lo be signed by the undersigned duly suthorized person. Ifthix notice is filed under Rule 505, the lallowing
signature constilules an undertaking by the issuer to famish to the U.8S. Securities and Exchange Commission, upon written request of its stafl,

the information furniskied by the {ssuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

2 Vi
Issuer (Print or Type) ; Datc
GSC Capltal Corp. /M/ A | July 26, 2005
Name of Signer (Print or Type) ' i ingor Type) ~
April M. Spencer /| chiet Financial Gffficer, Secretary and Treasurer

ATTENTION

Intentional misstatements or omisslons of fact constituts federal eriminal violations, (See 18 U.S.C. 1001.)
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Is any pmy described in 17 CFR 230.262 presently subject to any of the d:squa.uﬁcauon Yes No
Provisions Of SUEH MUIEY ....oceeereeveversoseesresesnssien O

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any statc in which this notice is filed a noticc on Form
D (17 CFR 239,500) at such times as required by state lew,

The undersigned issuer hereby undertakies to furnish to the staw administrators, upon writien request, information furnished by the
issuer to offerees,

The undersigned issuer represents that the issuce is familiar with the conditons that must be satisfied to be entitlcd to the Uniform
limited Offcring Exemption (ULOE) of the statc in which this notice is [iled and undcrstands thel the issuer claiming the availability
of this excmption has the burden of establishing that these conditions have been satisficd.

The issucr has read this notification and knowsthe contenls Lo he truc and has duly caused this notice to be signed on its behal by the andersigned
duly authorized person.

7
Issuer (Print or Type) Date
GSC Capital Corp. ///Z//é My 26,2005
Name (Print or Type) \
April M. Spencer hlef Financial Offi€er, Secretary and Tressure
Instruclion:

Print the name and title of the signing represeatitive under his signature for the state purtion of this form. One copy of every notice on Form
D must be manually signed. Any copies not nmanually sigoed must be photocopies of the manually signed copy or bear typed or printed
signarures.
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

”
J

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
AL [ 1| [X] |eauity-common |3 $2,150,000 | 0 $0.00 X
AK E:j m2”<§ equity-common 0 $0.00 0 $0.00 [:3 _.>..<_‘j
AZ D X equity-common 5 $215,000 |0 $0.00 D D’(j
AR | [ ]| [X] [equity-common 1 $125,000 |0 $0.00 T IX
ca| [ 1| [X] [equity-common |74 $4,005,000 | 0 $0.00 [ X
co D D:(] equity-common 8 $1,262,500.| 0 $0.00 D i
ct| [ 1| Xl |equity-common |9 $512,500 |0 $0.00 [

DE [::E {—Xj equity-common 2 $200,000 {0 $0.00 B

DC D @ equity-common 1 $47,500 0 $0.00 Q

rL| [ || [X] lequiy-common |20 §3,580,000 | 0 $0.00 [

Ga| [ | X |equity-common |8 $385,000 |0 $0.00 [ ]

m| [ [X] lequity-common |1 $25000 |0 $0.00 ]

| [ | X |euity-common |0 $0.00 0 $0.00 [

1L equity-common |9 $962,500 |0 $0.00 [

IN equity-common 10 $575,000 |0 $0.00 |

1A equity-common 0 $0.00 0 $0.00

KS equity-common 6 $155,000 |0 $0.00

KY equity-common 1 $25,000 0 $0.00

LA equity-common 1 $250,000 |0 $0.00

ME equity-common 1 $250,000 |0 $0.00

MD equity-common 16 $2,550,000 { 0 $0.00

MA equity-common 6 $600,000 |0 $0.00

Ml equity-common 2 $1,100,000 | O $0.00

MN equity-common 5 $2,925,000 | 0 $0.00

,MS equity-common 0 $0.00 0 $0.00

8of 10




1 2 3 4 5
. Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount

MO equity-common 12 $875,000 0 $0.00

MT equity-common 0 $0.00 0 $0.00

NE equity-common 0 $0.00 0 $0.00

NV equity-common 4 $135,000 0 $0.00

NH equity-common 2 $325,000 0 $0.00

NJ equity-common 11 $9,482,500| 0 $0.00

NM equity-common 0 $0.00 0 $0.00

NY equity-common 33 $5,317,500 | 0 $0.00

NC equity-common 16 $2,575,0001 0 $0.00

ND equity-common 0 $0.00 0 $0.00

OH equity-common 0 $0.00 0 $0.00

OK equity-common 0 $0.00 0 $0.00

OR equity-common 0 $0.00 0 $0.00

PA equity-common 18 $1,350,000 | © $0.00

RI equity-common 0 $0.00 0 $0.00

SC equity-common 5 $1,650,000| O $0.00

SD equity-common 2 $175,000 0 $0.00

TN equity-common 5 $450,000 0 $0.00

TX equity-common 21 $9,928,000 | © $0.00

uT equity-common 1 $25,000 0 $0.00

VT equity-common 1 $25,000 0 $0.00

VA equity-common 3 $350,000 | O $0.00

WA equity-common 1 $50,000 0 $0.00

wv equity-common 0 $0.00 0 $0.00

Wi equity-common 3 $150,000 | © $0.00
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1 2 3 4 5
. Disqualification
) Type of security under State ULOE
Intend to sell and aggregate

to non-accredited
investors in State
(Part B-Item 1)

offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

(if yes, attach
explanation of
waiver granted)

(Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Investors Amount Investors Amount Yes No
wY 2 $225,000.0| 0 $0.00 I
PR 0 $0.00 0 $0.00 D
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