|

FORM D — - UNITEDSTATES - - == -« -~ "~ OMB APPROVAL
g ... SECURITIES AND EXCHANGE COMMISSION OMB Number | 3235-0076
: Washington, D.C: 20549 Expires: April 30, 2008
. . Estimated avarage Mrden
‘ . FORM D hours per rasponse ... : .16.00
NOTICE OF SALE OF SECURITIES - ‘Tnaxim%
PURSUANT TO REGULATION D, I
: ~+SECTION 4(6), AND/OR  we .+ |, - DATE RECEIVED
RM LIMITED OFFERING EXEMPTION | “
nmmmanm@wmmmmmm) S /3 045 -
PmoAmmemnmLP-MAnmCm ) s
Filing Under (Check box(es) that apply): DRule$04 ORule 508 B Rule 506 O Section#6) O ULOE
Type of Filing: _ m New Fillng u Amendment
T T BEL A A. msxc IDENTIFICATION DATA™ I

——l
T ——— Hll\HllNIllN||M|l||||V|N||ﬂ|\Illll\lﬂll\
Name of Issaer (amumummmammmmmmm) -

PINTO AMERICA GROWTH LP, ' v oo < 068061083
Address of Executive OTIces 4+, &, (Number ad Strest, CHy, Sovse: 739 Code) iiophons Nomber ucumung Area Loas)~ —— -

1mmm,mg_m,nmm 71002 —— 92097548 |
Address of Principal BuslmOpa’ntbm | mnbaand,Su'eet._Ciw. Sta:e, Zip Code) [Telephone Number (Including Area Cole) | | .
(if different from Executive Offices) av o nan |

Brief Description of Business. can il
C FOND ; LS —— e
Tnype“md'mn NTFUND - —— . - .
s Da:rpu-adop : . 9 fimited partaership, atready formed
O business trust I'.'Ilimiwdpmmmhip.tnbeﬁrm
o~ ‘E; ;!F': - PN AL S S Ym i ' ’
i, - Folsl tefs] | THOMbun
Ammlmﬁnimamdbmdlmammmmmgmm P T ﬁAnnal DWINANCIAL
Juﬂsdbuonoflwapmuﬁma&gnnmﬂm (Bmertwo-!eua'u.s mwmmfam | o
R - . CN for Canada; PN for other forelgn jurdsdiction).-. . ..o vomume cos - coiind o7 Lliienna
S ‘ ' D|E [
GENERAL llimllmmlﬂ Y it e Vo [ ' ' ' 7 I
Federal:

Who Must File Mbmmﬁngmo&dmdmmmuhmmmmmmmbmw«ﬁ I'ICFRHDJOIawq
ar ISUS.C.TH(6). -

When To File: Ammmwmhﬂ&mlsmmummdmﬂbhmm A ootice is deemed filed with the US. .
Securitics and Exchange Commission (SEC) on the eartier of the date it is received by the SEC at the address given below o, if received at that address
after the date on which it is dee, 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 Sereet, N.W., Washington, D.C. 20549,

Copies Required: demmummmdemeumummm Anyoopiesmtmnnnaﬂydgmdmns:
Mpmmofﬂsmanydwdmmmmwmm Y ww L

Information Required: A new fiing must contain 4f} information requested. Anmdmmtsneedonlympmthenamofﬂwissuerandoﬁamg.any

changesthuem.memfmmﬁonmqmdhmcmdmymmdnnguﬁomﬂnhfmmﬁmwcﬂmNympphadeAms -Part B and the -
AppendlxneednotbeﬁhdwhhﬂwSEC

Filing Fee: 'lhu'ehnofﬂhnlﬂlinsﬁee . Wt e b e
State: g Loy

Thmnodceshanbensedmmmﬁmmmmeummmumomﬂnsﬂmnpﬁmaﬂn&)fmsabofmﬂuwinﬂwsethaveMopted
ULOE* andlhalbaveadoptedlhisfmm. BﬂﬂllﬂﬁﬂgmmﬂﬂmnﬂﬁhnwmwimmmmAmmmmmmd:mwmm
mwbe.a'lnvetncnnm Hamrequimthepaymunofafeemamndiﬁontomeclmmfortheexempﬁm.afeemthepmpuhamoumshaﬂ

accompany this form; mmmumwmwmmmmﬁmmw The Appendix in the notice constitutes a part of
this notice and must be completed. * -

teor b S ATTENTION
Foilure to file notice in the appropriate states will not result in @ loss of the federal exemption. Conversely, failuratoflethaapm]'opﬁate
tedera!mﬁwwillmlrasdtlnahsaoiansveilahlesfatemn\pﬁmunlessswhexen\pﬁonispredwatedontheﬁllngclafadera!nohce.

mmwmmmummhmummm |
required th respond uniess the form disptays a currently valid OMB control number. *
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“BASIC IDENTIFICATION DATA

2. Enterthemformanpnrequestedforthefonowmg v e ot e e e e A

!"‘"l L1 R

. Eachpzmnctanfmeissw iftbemhasbeenuganizedmminthepastﬁveym
. Eachbeneﬁcia!owwhawngmepowamvotemdispme.mdﬁeumemmdispmmmuf lO%urmoreofaclassofequltysecmiﬂes g

of the issuer. "
e EachumﬁveoﬁdekmdmmmﬂmMﬁmmuﬂMmﬂngpmmdem and. -
. N el e

. Eachgenemlmmagingparmofparmhlpisslm _ A S T
Check Box(es) that Apply: O Promoter O Beseficial Owner [l Executive Officer O Director B General andior
FullName(l.astnmneﬁrst,ifhﬁivMual)
mmgcmpmgp, oo . U P
memneddmemmumhamsmﬁly Sme,ZiPCode) AT R Tloate e sy tﬂa- "

CheckBox(es)thalApply' ﬂnm O Beneficial Owner

Fullene([astnameﬁm.ifmdivldml)

COCKRELL T SING” e
Business mReaidmoedess(Nnmbd‘nndSMChy Sme.Zipcwe)

CheckBox(eu)thatApply' €3 Promoter
- (3 Qeneral and/or Managing Partner . . -

PnllName(l.astnmeﬂm,i.fhdivkhml)
P e e e e R e -
Bmm!mkmdmmmmnbﬁnndSmChy State, Zip Code) - ' ]

CheckBox(ea)thmApﬂy- O Promoter # Beneficial Owner O3 Executive Officer [ Director 3 General and/or
LI IR O M L R LI M L er

Ph;lName(Lastuameﬂrst.nfmdividual)

GEORGE KAISER FAMILY FOUNDATION
BusinessorResidenceMdtess(NmnbaandSu'ea. City, State, Zip Code)

67338, YALE, !Q%OKIABGMA 74136
" (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

(i
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'Fheck Box(&s) that Apply‘ 'F.'I Pmmotu

F‘ull Name (L:nst name ﬁm, 1findjvidm!)

Dwﬁmvmmmm =
Busmess or Residence Address (Nmnher and Stmet, City. Smle. 7Jp Code)

P, 0. Bok mﬁ%m THI048
Check Bax(es) that Apply: O Promoter mwm

WIINM(WWMLHMW) N '-l.\j:'.' P ‘ T, e be .

GKM NEWPORT NM Furp 1, LP. T o |
BusmessorkesidmeeAddmss(NumhaandSmCitySmZiande) l

llSOSMAmmABL&Sm&IMMCAW T s C e e

CheckBox(es)matApply- DPmm ‘_ . O Beneficial Owner © O Executive Officer ;. O Director .. 0 General andVor .
i T R T SRR S - . Managinig Partner
FuﬂNam(lmtnmeﬂm.iﬂndtvﬁml) R = e e h

1 = , CE, ST T ,; . H ' . - ,
ﬁmm'.w-ﬁwm‘wm@umswﬁmsmzm‘_,Co_de) T R SR RN LS S
b R AR SR - : :

CheckBox(es)thatApply' BPmmmer ' OBeneficlal Owrer ) Executive Officer ODirector O Generat and/or
sy Lt e e Managing Partner.. -
F\ulNanm(ustnmeﬂm.!fk!divkhnl) - - oy . 1 :

FRN Y i

Buﬁmammmmmmsm‘m,s&;zmcme) S —

!Checanx(es)lhmApply' unma‘:“fr,‘“ EIBeneﬁclalOwnﬂ' . D Executive Officer - DY Difector ™ DGE:EnlandIm‘
FuuNmammmsgﬁmmn ' — '

Lo "&‘r"’: o ',7.‘]
SN b PR

GwctBux(a)mmApply' Dﬁm UBemﬂdnlOwner DO Executive Officer 03 Director nom‘mru
o "y e e e, Maraging Partner
Rll]Nme(lastmﬂm.lﬂndivmml) . .

,
.
mwmx

Bmmakammmmmsw?a,cnymzrpcode) T ] :
- .-  t Ld L . ' -'I. s =t 1

cmsox(ea)mmw,, Dnum " 410 Benefictal Owner | - ‘
oo R P e ;.”:‘.:.’..; et L TR L LR ,. Mmmm_;,

. o E' - "1:~ o :',:. . '-,::: - :;_ ; -";'_; L f,:%él - 7': . .i_‘;; e 7 T o
BushemmResadmceAddrms(NumbaandSmChy, 2, ZipCode) " .- - s . TFe e wes oo A

cmxnm(a)'mmfﬁpp:y:"-nhm nwm 0O Executive Officer ODirector O General and/or

Full Name (Lap arpe G, 1 ndvidiah

1. I . AT Y

Business or Residence Adreas (Number and Sircet, Ciry, Stte, Zip Codc)
v Y T . Y I N I

r 1

N T,

[} [ % B -

L - . - -
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SER ftgi-‘!fi:’a{}:.\’.-; . . B. INFORMATION ABOUT OFFERING * R AR
L, j‘t!’ v [P I © 1. . [ No
L. Hasthelssuersoki,ordoesmeminsendmsenlonon-aeu’ediwdinvesminthisoﬂaing .............. 0 %]
;o he AnswaalsomAppendix.Columnz.tfﬂllngundaUIDE
2. What is the minimuini investmem that will be accepted from any individual? . .. ............ovveenennss $ 50,000
‘ l"b ) Yes o x‘.N.ol
3. Doameoﬂ'mngpamitjoimowmhipofaﬂngltunh? ....................................... ] o

4. Emamemfmﬁmmqmwdfumchpamwmmmawmbepﬂdugimdhawyaindhwdy myounmﬂuionlornmilar
remuneration for solicitation of purchasers in counection with sales of securities in the offering. If a person t5 be listed 'is At 'asscciated
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
ﬁw(ﬁ)pmommhﬁswdmmﬂedmmdnﬂnmmm ymmnyuafmhmeinfu'mﬂmfmdmlmmadmla

oaly. .

Full Neme (Last name firs, if individual) . S Y
Business or Residence Address (Number and Strees, City, Swte, Zip Code) . . : f‘?_: Cisi
T O T L N S L ST ¥ T

Name of Associated Broker or Desler P S

e HE L e e ", I. LI -,. . t « ol s
SthMWUMHmW«MmWW S

(Check “All States” 01 check IndIVIBDAT SES) . . . .« s« v v e nsseuesennseenesvnneenneenneeatteenieannes € Al States

OAL DAK DAz OAR 0OCA 0OCO OCT ODE Opc BR., 0OGA OWj /OD

UL ON O Ok OKY O OME OMD OMA DM OMN OMS'~ OMO
OMT. ONE ONY ONd ON. ONM ONY ONC OND OOH [DOK. DOR;<:OPA
OR._Osc_Os» O™ OTX OUr  OVFI OVA OWA Owv _Ow, Owy g

Fullee(Lastname' ﬂm.ifmdividual ) R
meunwmmmmmmmcuy.&m.apmm
. ‘I\ T IO ME
P RO [ Y LS ERRID 1!;. . ..i’. 1.
demmmm s S
.l“ll
States, in Which Pereon Listed Has Solicited or Inteads to Soficit Purchasers . oty
(Gleck“AHSm”wdmklndividualSmm) ................................................. e 3 ARl States

) . b |
CIAL DAK "OAz OAR OCA Oc0 OCT ODE 0Opc OR ~ OG- l'.'ll-[l['"' oo™~

DL ~ OIN _I:IIA " OKS DKy N 0OlA OME OMD [OMA QMi-- OMN DMSI‘v--CIMO
OMT ONE- ONV ONH - ONJ ONM:- ONY ONC OND DOOH 0OK . OOR . _CPA_
ORE OSC ‘OSp  OIN BOTX Our, OVi OvVA DwAa Owv Owl Owy OPR

W T : o S B O )

(3 L TP

B o Resdeoes Al (NGt w3 St O, S 2 0o®)

NameofAssociawan;kqa'Dmler

SmesinWlnchPamljswdeSdiciwdm'lmmdstoﬁchm L.
" (Check “All States™ or check individua) S18t€8) . .. 0. ..l i....iniiaienaiaan.,. i e -0 All States

“OAL OAK .0Az DOAR OCA 0OCO OCF ObDE Opc OF 0OGA OHl ODb
'OL . ON 'OK Ok OKY 0Ol OME OMD OMA OM  OMN OMS OMO
OMT_ONE .. ONVv, ONH ON ONM ONY ONC OND DOOH OOK OOR ora
ORI nsc ‘'osp o™ OTX OUur__OVr _OvA OWwA DOWv Owl 0wy OR
- P

s ,’ (Useblankawpyanduseaddﬂﬁonaloophsofmisshea,asnmy)

v3 MasterfhrmD-PhnnAmﬂmGrmhFund L.P.-October 2006 closing. DOC
SEC 1972 (6/02) 4 of 9 .



C OFFERING PRICE, NUMBER OF INVES'PORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregale offering price of secwrities included in this offering and the total
amountalreadysold. Eanter “0” if answer is “none” or “zero.”, If the transaction is an
exchangeoﬂ'ains.checkthishoxﬂamdlndmmmemhmmbebwmemmofdw
secunumoﬁ'aedfwexchangeandaheadyexchanged.

: Aggregate
Type of Security - Offering Price

L

" N N »n

AnswaalsolnAppendix Cotumn 3, if filing under ULOE.

2. Euterﬁemmbaofmedhadmdnm—medhedhvmmwhohavepmchasedmﬂm
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the cumber of persons who have purchased securities and the aggregate
dollaramtd‘mdrpm'chasesonmcmalﬂm Enter “0” if answer is “none”™ o “zero”.

o

w

Total (for filings Gnder Rule S04 001Y) . . .+ v v vvveenrnnrnrrasnennenrennanas

“ Answes also in Appeadx, Columa 4, ¥ filiag under ULOE.

3. Ifﬂﬂsﬂﬁngisforanoffu’ingmdakulesm«m enter the information requested for afl
mriﬂeswldhytheiam 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 Ested
umC Question 1.

Sold

LI I B

4, a. Fumish a statement of afl expenses in connection with the issuance and distrilnstion of
,lhesecurlﬁea'inmisaﬂ‘uins. Exclude amounts refating solely to organization expenses
lofﬂn-.lssmer The information may be given as subject to future contingencies. H the
mmdmemwmhmmmmmmmmmmebmwmem

Ioftheesummc.

Sales Commissions (specify finders’ fees separately). . . ... ... ..ottt it it i e e
Other Expenses (identify) MAILING, TRAVEL & MISCELIANEOUSEXPENSES  ............ccovvnnnen..,
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PR fl , C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1
b. Enter the difference between the aggregate offering price given in response to Pant C -
Question 1 and total expenses furnished in responsc to Part C.—- Questicn 4.a. This difference

is the * ad_]USlLd gross proceeds tothe issuer.” . . ... ... ... L. $ 16,464,250

5. Indlcale below lhe amount of the adjusted gross proceeds to the issuer used or proposed Lo
be used for each of the purposes shown. If the amount for any purpose is not known,
fumlsh an estimate and check the box to the left of the estimate. The total of the payments
]lS[Cd must equal the adjusted gross proceeds to the issuer set forth in response to Part C -

Quesnon 4.b. above.

i
|
i :
Salariesand fees. ... ... ..
i
Purchaseofrealestate . . .. ... ... . e e
Purchase, rental or leasing and installation of machinery and equipment. . . . ... ...

1 . ® . . T I :
Construction or leasing of plant buildings and facilities. . . . ... ... ... ........

Acquisition of other businesses (including the value of securities involved in this
offeri‘ng that may be used in exchange for the assets or securities of another issuer
PURSUANLIO AMETEEI) . . . . . . oottt e

Repai'mem of indebledness. . . oot

!
Workingcapital . ... ... . e e

Other (specify): PURCHASE OF EQUITY & DEBT SECURITIES

I T

Colur‘Inn TOWIS o e e e e e e e e e e e e e e e e

TmalfPaymcms Listed {(columntotalsadded). . . . ... ... ... 0 i i
i P

Payments to

Officers,
Directors, & Payments To
Affiliates Others
Os Os l
03 Os |
8% 0% l
s 0Os l
!
O3 Os !
0os s l
Os Os ‘
1
s M$ 16,464,250
Os % 16,564,250

M5 16,464,250

1 ; D. FEDERAL SIGNATURE

l

The |ssuer has duly causcd this notice to be signed by the undersigned duly authorized person.

If this notice is filed under Rule 505, the

followmg signature constitutes an undcrlakmg 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)j Signature
PINTO !AMERICA GROWTH FUND, L.P. = 1’

Date
OCTOBER 26 s 2()'06

Name of Signer (Prini or Type) Tlllc of Slgncr (Print or Typé)
RICHARD B. VAUGHAN ‘ AUTHORIZED PERSON FOR PINTO AMERICA GROWTH FUND GP, L.P., THE GENERAL
! PARTNER
!
{
|
1
}
!
4
|
| ATTENTION
1 Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001)
|
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