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NOTICE OF SALE OF SECURITIES ,
‘, PURSUANT TO REGULATION D, SEC USE ONLY
. SECTION 4({8), AND/OR i : Prefix Serial
\ UNIFORM LIMITED OFFERING EXEMPTION . I |
1 [ DATE RECEIVED
+
Name of Offerlng ‘; {[ ] check if this is an amendment and name has changed, and |nd1cate change.) . 52
Macbay P'artner,s L.P. (the "Issuel"') ' . '
Filing Under (Check box(es) that apply): [ 1 Rule 504 [ ] Rule 505 [X] Rule 506 [ ] Section 4(6) [] ULOE
Type of Flllng | [ X] New Filing [ } Amendment :

Enter the I’ir1fon'n:ation_.'requested about the issuer . '

I .
Name of ['ssuerl : ([ 1 checkif this is an amendment and name has changed, and indicate change.) RS
Macbay I?artnelrs L.P. '
Address of Executive Offices (Number and Street, City, State, Zip Code) - | Telephone Number (including Area Code)
61 Broadway, 31st Floor. New York New York 10006 ' 212 269-7800
Address of Pnncupal Business Operahons {Number and Streel, City, State, Zip Code) ' fTeIephone Number (Including Area Code)
(if dnfferent from Execullve Offices) Same As Above ' . Same As Above

Brief Descnptlon of Business l
The Issuer seeks to invest primarily in securities trading at market prices which differ slgmf'cantly from their intrinsic values\

Y

Type of Business Organization i . /;}y ]
[1] corporahon [ X] limited partnership, already formed [ ] other (please sp’e}ify):»‘f ECEIVED
[ ] business trust ' [ ] limited partnership, to be formed ! '
Actual or Estlmated Date of Incorporatlon or Organization: Month/Year | m 6
10/2006 [X] Actuai [1] Estlmaled iz
Jurisdiction of lncorporatlon or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: \
I | o ) CN for Canada; FN for other fore:gnlunsdlctlon) t ) \ Ton

| ; =2
GENERALr |NSTR,UCT|0NS ' . { \V/

Federal: |

Whao Must File: All issuérs making an oﬁ‘enng 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(5).

When To Fue A' noticé must be filed no later than 15 days after the first sale of securities in the offering. A nolice is deemed filed with the U.S. Securities and Exchange Commission
(SEC) on ths eamer of the date 1t is received by the SEC at the address given below or, it received at that address aﬂer the date on which it is due, on the date it was mailed by Umted
States reglstered or certified mail to that address.

Where to F:Ie U S, Secuntles and Exchange Commission, 450 Fifth Street, N.W., Washington, 0.C. 20549.

Copies Requ:red Eive (51 copieg 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 bfar typed or printed slgnatures

.'nformatron Required: | A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes therelo, the information
requestep in Parlt C. and any material changes from the information previously supplied in Parts A and B and the Appem:hx need not be filed with the SEC.
Filing Fee: There is no federal fi iling fee,

State:

This notice shall be used to indicate feliance 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 rélying on ULOE must file a separate notice with the Securities Administrator in each state where salgs are 1o be, or have been made. I a state requires the payment of a
fea as ajpreoondmon to the claim for 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 Appendux to the notice constitutes a part of this notice and must be completed. . .

ATTENTION ]
Failure to file notlca in the appropriate states will not result In a loss of the federal exemphon Conversely, failure to file the appropriate federal
. notice will hot result in a loss of an available state exemption uniess such exemption is predlcated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required to:resp:ond unless the form displays a currently valid OMB control number, |
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Enter lh;e mformatron requested for the followung
e Each promoter of the issuer, if the issuer has been organized within the past five years;

. Ealch berrreﬁcral owner having the power to vote or dispose, or direct the vote or disposition
securities of the issuer; l

of, 10% or more of a class of equity

. Ea'ch ex('ecutwe officer and director of corporate issuers and of corporate general and managlng partners of pantnership issuers; and

* Each gelneral and managing partner of partnership issuers.

i
i
|

Check Box(es) lhatApf)Iy: [ X] Promoter [ 1 Beneficial Owner [ 1 Executive Officer, [ 1 Director [ X] General andfor :

bl ~ ‘ s Managing Partner
; ' |

Full Name {Last fame first, if individual) . ! [

Macbay Capital L.L.C (the "General Partner”) I

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

61 Broadway. 31st Floor ' \

New York! New York 10006

Check Box’(es) thatAppIy: [} Promo.rer [ 1 Beneficial Owner [X] Executive Ofﬁcla’r " [ 1 Director [ ] General and/or =~ "™
] J " ‘ | Managing Partner

Ful Name(Last 'name first, if individual) ‘ ’ G

Boone, H Shepard .

Business or Res:dence Address (Number and Street, City, State, Zip Code) h

clo Ingalls & Snyder LLC, 61 Broadway, 31st Floor

New York New York 10006 . i

Check Bo[x(es) lthat ﬁi\pply: [1 Promoter [ 1 Beneficial Owner [X] Executive Ofﬁl(’:_er { 1 Director

[ ] General and/or
Managing Pariner

Full Name (Last nane fi rst, if individual) , :
Ingalls & Snyder, LLC _

61 Broadway, 31st.Floor

Busrness or Resudence Address . (Number and Street, City, State, Zip Code) ’
New York NY|10006 USA J

. . I
Check B‘lox(es) that Apply: [ 1 Promoter [ 1 Beneficial Owner [ 1 Executive Officer. [ ] Director
r | :

i

[ ] Generat and/or
Managing Partner

Full Name (Uast name first, if individ?al) ' "

Busines’s or R'esidénce Address ' (Number and Street, City, State, Zip Code) - : ’

t

[ ) |
Check ?ox(es{) that Apply: [ ] Prorﬁoter [ 1 Beneficial Owner [ 1 Executive Ofﬁlcer [ 1 Director
r : !

[ 1 General and/or
Managing Partner

Full Narne (Last name first, if individual) ' . !

Busineés or ir?esidénoe Address {Number and Street. City, State, Zip Code) R ’
] | ) I
Check Box(es) that Apply: [ ] Promoter { ] Beneficial Owner [ 1 Executive Officer [ ] Director [ 1 General and/or
‘ | ; C - Managing Partner -
Full Ne,;me (L;ast name first, if individuat) !
Businéss or Residence Address «  (Number and Street, City, State, Zip Code) . [ o

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

1. Has the issuer sold or does the issuer mtend to sell, to non- accred:ted investors in this offenng'> ............................. Yes No e
Answer also in Appendix, Column 2, if filing under ULOE. ! [] [X] S
2. What is the minimum investment that will be accepted from any individual? .................. e e s $* 500,000 R
{* Subject to waiver by the General Partner of the Issuer.) l .
3. Does the offering permit joint ownership of a SINGIE UNH? ..oocvvire i s Yes No T
o (x1 [1
4. Enter the information requested for each person who has been or will be paid or given,|directly or indirectly, any bl

commlsswn or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offermg If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/of 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.
, ‘ o St
Full Namé (Last name first, |f|nd|wdual) '
Not applicable

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

!
Name of Associated Broker or Dealer ’I

[ g .

States injWhich Person Listed Has Solicited or Intends to Solicit Purchasers e
(Check “All States™ "or check mdwrdual States)
[ 1 All States o
AL [ 1] AK[:] AZ ['] AR [} cCcA[] co[]1 ¢ctt(]) DE[] DCL] FL(Y GAT[] HI [) ID [ ]..
ILI)) IN{] IAL] K8 [} KY[] LA[L] MEC([])] MD[] MA'[] MI[] MN{] MsS[] MO[]
MT (] NE (. NV [] NH[1 NJIL1 NM[1 NY[1 NC[] WI[] OH[] OK{] ORI[I1 PA[]—
RI () sC{J sD[J) TN[J] TX[J Ur (] vr() val) wWal[] WV [] WI{J] WY O[] PBR[J-— |
Full Name (Last name first, if individual) ' [ Li
Business or Residence Address (Number and Street, City, State, Zip Code) ' (
Name of Associated Broker ar Dealer I -
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers Lo U
(Check"All States” or check individual States) ‘ g
; . _ [ 1 All States
AL [f) AK[]1 AZ (] AR({]) CA[L) CO[] CT (] DE[] DC[] FLI[] GA[] HI[) IDI[ I~
ILE] IN[E] TAC] KS(C] KY () LA[L] MEC] MD[] MA[1 MIL[] MN[] MS[] MO [
MF ] NE[] NV [] NH{] NJLJ) NM[] NY[] NC[J],ND[] OH[] OK[] OR([] PAT]
RI[]1 SC[J) SP{] T[] T () UP[] VI[J] VA[] WAT1 W []1 WI[] Wy (] PR [d-=
Fuli Name (Llast name first, if individual) C
: | ! 3
Business or‘Residence Address (Number and Street, City, State, Zip Code) ' ' e
; ' : ! Bar
Name of Associated Broker or Dealer f f ' T
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers -
{Check “All States” or check ind_ividual States) ' o
: . ‘ [ ] All States
AL[]AKL[]AZ[].AR[]CA[]CO[]CT[]DE[]_DC‘[]E‘L[]GA[]HI[]ID[']'
IL[]IN.'[]IA[]‘KS[]KY[]LA[‘]ME[]MD[JIMA[]MI[]MN[]MS[]MOI']T;'.“
MTI[LJ[NE [ ) NV (] NH{] NJ[) NM[] NY[] NC[] ND[] O[] OKI[] ORL[1] PAT]-;
RIFL T !sC'{) SDL) TN[] TX[1 UTLI]1 VI() VA[] WAIL] WV I[] WE[L]) WY [] PRI[J:

- (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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RO ERINGIBRICEXNUMBERIGH XF JANDIUSE[OEEROGEEDSAR,

1. Enter the aggregate offering price of securities lncluded in this offering and the total amount -
already sold Enter “0" if answer is “none” or “zero.” If the transaction is an exchange . G
offering, check this box O and indicate the columns below the amounts of the securltles
offered for exchange and already exchanged. , Wk

Type of Securlty i Aggregate Amount Already
' Offering Price Sod i7"

$ 0s ;0
: $ 0% 20
O Common O Preferred f
Convertible Securities (INCIUGING WAITANES): ..............o...eeeereeeeeesreroeseeeseessessrssresones freens $ 0% 0
Partnershlp IMEEIESES. ..ot ettt S~ $ 1,000,000,000(a) $ 19,510,000
OCT (SPECHY: )....oeevvererrressfceneereceiesssscnisseeess st ssareses st it $ 0% 0
TOAL vt e e e et ea bbb bbb et st bbb s b ennns $ 1,000,000,000(a} $ 19,510,000
Answer also in Appendlx Column 3, if filing under ULOE. v
2. Enter the number of accredited and non-accredited investors who have purchased secuntles -
in thus offenng ‘and the aggregate dollar amounts of their purchases. For offerings under
Rule/504, mdncate the number of persons who have purchased securities and the aggregate e
dollar amount of their purchases on the total lines. Enter “0" if answer is “none” or zero' e
Aggregate s
i Number Dellar Amount:™™
. ‘ ‘ Investors of Purchases .- -
Accredllted IIVESEOTS .....ooooo. Lo oo eeeeoe oo eeee e SN 1 $ 19,510,000 .
Non- ao,credued BAVESIONS . ..coceeeecaei et es et sss s ss st bbb ss e sra s e f ......... 1] $ . 0
Total (for filings under RUIE 504 ONIY)....o.e.cceverersesrecerereresrsereereseeese oo S NIA $ NA T
- Answer also |n Appendlx Column 4, if fi iling under ULOE. :
3. Ifthis ﬁlmg is: for an offering under Rule 504 or 505, enter the information requested for all ERHE
secunlles sold by the issuer, to date, in offenngs of the types indicated, in the tweive (12)
months prlor to the first sale of secunties in this offering. Classify securities by type listed in
Part C- Questlon 1.
Type of offenng ‘ Type of Dollar Amount
' : [ Security Sold _;lr‘
RUIE BO5 ...c.voovecivrr e sessessssssssesssssssesesssssssssssssssssssssssssssssesssessensassssosmsssemssssesssess e esssons N/A $ 0
Regulauon A L everesstee e e e s et et e e e e e et e et e tetesaebeben b s et em e s aneae et e s s ennaeenraretate L N/A $ 0-
Rule 504 .%o ettt e ettt eeren ST A N/A $ 0
TO ..o oo seeseseeseseeessses e se s ses e ees e ssenseeerneenmsssenan) e N/A $ 0
4. a.(Furnisha ‘statement of all, expenses in connection with the issuance and dlstrlbutlon of the e
securltles in this offering. Exclude amcunts relating solely to organization expenses of the o
rssuer |T he information may be given as subject to future contingencies. If the amount of an J’
expend:ture is not known, furnish an estimate and check the box to the left of the estlmate
TrANSTr AGENE'S FEES ..o rvvvmurecernnrccssuersessosssssmmersssssssmsssmsssissssssssnmssssanessss nees S ® $ )
Prlntmg and Engraving Costs ..... s _ E $ 2,500 -
Legal Fees......................; ................................................................................... ! ............. & $ 35,000
. Accountlng =TS USRS SO I 1] $ 7,500 -
Eng||neer|ng Fees & $ 0
Sales Commissions (specify finders’ fees separately)..............coceoveeecececeeeeennee. oo S X $ 0.
Othér Expenses (ndentlfy filing fees ) LI A &= $ 5,000
L OO O oUNOY OO . ® $
Pl
(a) Open-ended fund; estimated maximum aggregate offering amount. :
e;. of 5 : [ }L
I I SEC 1972 (61‘02)'
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Rl Cr 1OFFERING PF PRICE, NUMBER/OF INVESTORS; EX g;%sﬁnq;usslo#’Pch;EEﬁS;

} tx b St A T A G WA M TN T RS e ST S v 3 SO X IR

4. b. Enter the difference between the aggregate offermg price given in response to Part C. -
Questlon 1 and total expenses furnished |n response to Part C - Question 4.a. This dlffelsrence IS

the adjusted gross proceeds to the issuer.” e ' .....
5. ‘Indlcate betow the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of, the purposes below If the amount for any purpose is not krown, furnlsh an
estlmale and check the box to the left of the estlmale The total of the payments fisted must equal
the adjustment gross proceeds to the issuer sel forth 'in response to Part C - Question 4. b above.

I .
' | ‘ Payments to

g 999,950,000

Total Payments Listed (colufnn totals added) ... !

! i , Officers,
I : o l _ Directors, & Payments to
! : ‘ a Affiliates Others
Salaries ,and fees e, f ........................................... : (L) $ D B 3 0
Purchase of real BSHALE .o s ‘ [SJ', $ 0 @ 3 0
, Purchase, rental or leasing and installation of machmery and equipment......... IZI_? . $ ¢ 3 3 0
Construction or teasing of planl buildings and facilities ..................................... Elj $ 0 ® 3 1]
Acquisition of other busmesses {including the value of securities involved in ’
thlS offenng that may be used in exchange for the assets or securities of .
another issuer pursuant to a merger)................. ettt : E} $. 0o B g 0
Repaymenl of indebtedness 1. POV PR TN ‘ IZ? $ 0 BB 3 [\
' r
Worklng capnal...................,.L ............................................................................ [3'1 ' $ 0 $ o
I . i
Other (sjpecify): Portfolio Investments , $ 0 E $ 999,950,000
COIUMA TOLEIS ..o e ' rzf $ 0 ™ § 999,950,000
f%i $ 999,950,000

T ¥

The rssuer has duly caused this notlce lo be ssgned by the undermgned duly authonzed person If this notice is filed under Rule 505, the
following mgnature constitutes an undertakmg by the issuer to furnish to the U.S. Securltles and Exchange Commission, upon written
request of jts staff,.the information furnished by the i |ssuer t}ﬁny non-accredited |nvestor pursuanl to paragraph (b){2) of Rule 502.

Issuer (Pnnt or Type) ! Sign 6 Date
Macbay Partners L.P. | M ;
P ' [ // 12 Ltt .06

Name {Print or Type) [ Title of Signer {Print or Type)
Oberst, Edward H. Authorized Person of General Partner

l, ‘ {7 | X : '_
N

. ) i

1 . l

|

i
s

I

\

ATTENTION ,'
{ntentlonal mlsstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

T :
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