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! UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Numbc;: 3235.0076
. Expires: April 30, 2008
| Washington, D.C. 20549 Estimated average burden
| FORM D bours per response......16.00
' SEC USE ONLY
NOTICE OF SALE OF SECURITIES - ol
PURSUANT TO REGULATION D, T |
~ SECTION 4(6), AND/OR DA'TE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | [

Narne of Offering (I] check if this is an amendment and name has changed, and mndicate change.) —

Interests in Western Asset US Intermediate Plus

s

[l et e |

1. Enter the information requested about the issuer ] 6 0 6 ‘ a

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.) | 0 B
Western Asset US Intermediate Plus, L.1.C. ‘ ~ -

Address of Executive Offices  (Number and Street, C:ty, State, Zip Code) Telephone Number {including Area Code)

c/o Western Asset Management Company (626) 844-9400

385 E. Colorado Boulevard, Pasadena, CA 91101

Address of Pnnctpal Business Operations (Number nnd Sireet, City, State, Zip Code) Telephone Number (including Area Code)
(if different from Exccutive Offices)

Brief Description of Business : D O C -
Private lnvestment Fund. . PR E SSED

t

Type of Business Organization ’

£ corporation ‘ Cllimited partnership, already formed ' JAN 0 3 2007
. : | [ other (please specify): limited linbility company

[ business trust ' Cllimited partnership, to be formed . /

*' Month  Year THOMSON

Actual or Estimat:d Date of Incorporation or Organization: - - 54 Acrual [0 Estirated FINANCIAL
Jurisdiction of Incumomtmn or Organization: (Enter two-lcttcr U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must Fife: Al 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 US.C.
77d(6).

. 1 .
When To File: A notice must be filed no later then 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 (o File: U.S. _Securities and Exchange Commissjon. 450 Fifth Street, N.W,, Washington, D.C. 20549. _

Copies Required: Five (3) 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 Pert C, and any material changes from the information previcusly supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is :bo federal filing fee.

State: i

This notice shall be used to indicate reliance on the Umform Limited Offering Exemption (ULOE) for sales of securities in these states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file & separate notice with the Securitics Administrator in each state where sales are to be, or have been
made. [f a state requires the payment of a fee as a precondition 1o the claim for the cxcemption, 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 nouce in the uppropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not resultin 2 luss of an available state exemption unless such exemption is predicated on the {filing of a federal notice.

Potential persons who are to respend to the collecnon of information centained in this form are not required to respond unless the form displays a currentty
valid OMB controd number :
SEC 1972 (5M91)

+
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A. BASIC IDENTIFICATION DATA ~

2. Enter the information requested for the fotlovifing:
X Each promoter of the issuer, if the issuer has been organized within the past five years;
X 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;
X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X Each géneral and managing partner of partmership issuers.

Check Box(es) that Apply: [Promoter [} Beneficial Owner [0 Executive Officer [ Director [ Managing Menber

Full Name (Last name first, if individual) '
Western Asset Management Company

Business or Residence Address (Number and Strcct City, State, Zip Code)
385 East Colorado Blvd., Pasadena, CA 91101

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer  [J 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: [ JPromoter [] Beneficial Owner  [7] Executive Officer [ Director [ General and/or Managing Partner

Full Name (La.t name first, if individual}

Business or Re: .xdcncc Address (Number and Strect City, State, Zip Code)

Check Box(es) that Apply: __ [[JPromoter EI Beneficial Owner __ [ Executive Officer  [] Director _[7] General and/or Managing Partner

Full Name (Last ﬂamc first, if individual}

Business or Re:;id_ence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [JPromoter [] Beneficial Owner [ Executive Officer {J 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: [ JPromoter [ Beneficial Owner [ Executive Officer  [J Dircctor  [J General and/or Managing Partner

Full Name (Last name first, if individual)

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

|
[ 1

Check Box{es) that Apply: [JPromoter [ Beneficial Owner [} Exccutive Officer [ Director  [] General and/or Managing Partner

Full Name (Last name first, if individual}
i

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

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

Full Name {Last name first, if individual)

Business or Rc:::dcncc Address (Wumber and Street, City, state, Zip Code}

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [ Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual} ]

Business o 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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| B.INFORMATION ABOUT OFFERING ! |

1. Has the issuer sold, or does the issuer intend to I.tzc]l, to non-accredited iNVestors in thig OFETNET .. i oereeeeeseeeessseeessreesessmeesesessnee Yes ﬁo
* O ®
; Answer also in Appendix, Column 2, if filing under ULDE.
2. Whatisthe mirllirnum investment that will be accepted from any iIndividual?........cii i ———— $ NA
3. Does the offering permit joint ownership of a single unit? ., e ‘Es l\é;

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. 1f a person o 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)

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

Name of Associzted Broker or Dealer .

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

(Check "All States” or check individual StaIES) ....ccoorrmecsmcsitrionsinanns reereessreerssnss s ssstenssrsssassasenssssnssnsnsnsennins |od ATl StALES

[AL] {AK] [AZ] [AR] [CA] [CO) [CT] {DE] [DC) fFL] [GA) [H) (D] i

(IL] iIN] [1A) (KS] [KY] {LA] [ME]  iMD]  [MA]  [MI] MN] [MS] MO] i

[MT] (NE] [Nv] [NH}  {NJ) [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA] v

[RI] [5C] [SD] [TN] [TX] [ur] [¥T) {VA] [Wa] [wv] [WE] (WY} (PR} !
Full Name (Last name firsy, if individual) '

Busingss or Reswienee 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 SEIES) ..ot e s smsssssssssssnsssnsinoneenens L] AJE StA1CS

[AL] [AK} [AZ] [AR] [CA] [COY [CT) [DE] [pC] [FL] [GA] {HI) (1]

L] (] LAl [KS] [KY) [LA] {ME] {MD] [MA] [MI} fMN] [MS5] {MO]

[MT] [NE] [NV] (NH] INJ] [NM]  [NY] [NC} (ND] [OH] {OK] [OR] [PA]

[RI} [SC) (SD} [TN] {TX] [UT] V7] fva) [WA] [wv) [wh  {wy] (PR
Full Name {Last aame first, if individual) ' C oy

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

Name of Associated Broker or Dealer |

States in Which l’ﬁon Listed Has Soficited or [ntendsl to Solicit Purchasers
(Check "All States™ or check individual BLBIES) 1evsarer e rmssanrnramennetsrersrnssssnssssmssrsspsessspmiss e sess s sssssssssssnsssssesmessssnsssssnnsns L) Al STA1ES

[(AL] [AK] [AZ] [AR] {CA] [€O] [CT] [DE] [DC) [FL] [GA] (Hi [ID]

] [IN] [LA] (KS] [KY]  [LA] [ME]  [MD]  [MA]  [M]] MN]  [M5] [MO]

IMT]  [NE] [NV} [NH]  [NI] (NM]  [NY]  [NC) (ND]  [OH]  [OK]  [OR] [PA]

{R] [5C] [SD] [TN] [TX] [uT] V1] (VA] [WA] - [Wv] (W] {(WY] _I[PRj
{Usc blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER QF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the sggregate offering price of securities iﬁcludcd in this offering end the total amount already sold. Enter
(" ifanswer is "none” or “zero." If the transaction is an exchange offering, check this box [J and indicate in

the columms below the amounts of the securities offered for exchenge and already exchanged. .
Type of Security
Debt Cesms e e e R kb 4B b e R RS Rn EER
Equity ‘
' 3 Commen [OPreferred

Convertible Securities (including warrants)
Parmership BEHEETESIS - oo eeemnesrreesee
Other (Specify) INterests ...t e
Toul

‘ Answer also in Appendix, Colurmm 3, if filing under ULOE.

2. 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 tota] lines. Enter "0" if
answer i "none" or "zero."

ACETEAIIEd TVESIOTS o rrereeovoeeresereesesss s

Non-accredited Investars...
Total (for ftlings under Rule 504 only)....

Answer also in Appendix, Column 4, if filing under ULQE,
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information n:qucstcd for all securities sold by

the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior 1o the first sale of
sccurities in this offering. Classify securities by type listed in Part C - Question 1.

Type nfoﬁ':rif_'lg

RUIE S5 cvevvc oo et assasssssse s sses s ssessssssasbasss s ssssssnssessns s
Regulation A ................................................................
Rule 504

TOL) crvvcvniienrsimvimsrrssesnssmsn e sensersares

4. 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
a5 subject to future contingencies. If the amount of an expenditurg is not known, fumnish an estimate and check
the box to the left of the estimate, . '

TTAOSHEr AEETIES FEES ...rotioiissisrnisnser st s abs et b smt s 21 81 18 1483 44 R BB b s e
Printing and Engraving Costs
B BBl ol e e T TSR AR 10801 A4 144 bbb i bbb masTsm e s oo

Accounting Fees...

Engineering, Fecs

Sales Comnnssmns (specify hinders' fees separatcly) .............................................................................................
Other Bxpenses (identify) __ et s ssmssesss s
TOMA) .l na e e st
i
1
i

10246437_1

Aggregate Offering Amount Already
Price Sold
S $-
3 $
H S
k] $
$ 1,000,000,000 $152,332,001.46
$ 1,000,000,000 §352,332,091.46
Number Investors Apgregate
Dollar Amount of
Purchases
2 $ 352,332,091.46
4
$
Type of Dollar Amount
Security Soid
$
$
$
$
3 $
(] $
& $ 15,000
0 $
(] $
(] $
d $
& $ 15,000




I, . y

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

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expenses fumnished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the
issuer.” [ ! '

| +
Indicate b(:lD?\_V the amount of the adjusted gross proceeds (o the issuer used or proposed to be used for each of
the purposzs shown. If the amount for any purpose is not known, fumish an estimate and check the box to the
left of the cstimate. 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.

!

Salarics and fecsl,

PUTCRIASE OF TEA BELRLE cov e vrreeerereervarsrresmsteeeassnssseressrestseassesasssassesamess 1408 1EFRERE S 18 1ed£mbS e e ransseams Fed ot sease s ametnbasasmrsatbib IR

Purchase, rental or leasing and installation of machinery and equipmnL.. ...
Construction or leasing of plant buildings and fACIItES..c.....vuvemeimermmimiri s sttt e s ssssreas

Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of anather issuer
pursuant to 8 merger)......

Repaymenl Of IAEDIEANESS ......o.oerii et et s st s st s sb SRS
WOTKIIR GHPItAL 11vveeresoeseescersesinsinsesss i st sbatrenbensas snssns sms st st ses s o4 sarend AE KB L b0 6t dom om0 1T L1 04B00

Other (specify): Investments in securities and e;xpenses necessary, cenvenient, or incidental thereto.

COMUIII TOURIS ... cvveasiecs coreemericuenssnesmsseresres et smmesearacsssensesensrassnssms f ISR EEORA e bba e she s semeas snemseas sesens seonsassaesrpe e vebabens
Total Payments Listed (COIUmn 10tals added)......ococunrininrinsimrimreremssssnssmsesssssens e ssssassasss s sesmasss sesmss st snens

$ 999,985,000
Payments to
Officers, Directors,
& Affiliates Payments To
Others
s Os
Os s
gs 0Os
Os s
s Cls
as s
Cls Os
Os B3 § 999,985,000
os B 5 999,985,000

& $ 999,985,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigne

J d 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-sceredited investor pursuant to paragraph (b)(2) of Rulg 502,

Issuer (Print or Type) T Bidnature . T Date

Western Asset US Intermediate Plus, L.L.C. P December Jo{ , 2006
Name of Signer (Print or Type) T
James G. Hayes / ead of Qlient Serviceind Marketing Suppert of the Managing Member of the Issuer

i ;

]Intet1ti6nal misstatements or omissions of fact constitute federal criminal violations, (See 18U.S.C. 1001.) |

i ATTENTION
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