— ‘ ' | _ OMB APPROVAL ,
FOHJtM D UNITED STATES //ég/yg OMB Number: o 32350076

SECUHlTIES AND EXCHANGE COMMISSION EXpIres: ........cccvvvvevenne April 30, 2008

. | Estimated average burden
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NOTICE OF SALE OF SECURITIES
"PURSUANT TO REGULATION D,
SECTION 4(6); AND/OR

SEC USE ONLY

g

65275

Name of O;jffering .( ‘Ehé'ck if this is an amendment and name has changed, and indicaté change.)
Issuance i)f Participating Shares of Structured Servicing Holdings (Offshore), Ltd. ’

Filing Undur (Check box(es) that apply): [ Rule 504 O Rule 505 X Rule 506 (1 Section4(6) [ ULOE
Type of Filing: O New Filing - B Amendment * /
| A. BASIC IDENTIFICATION DATA ) ROC ESSEB .

1. Entgr tha information requested about the issuer : Ny i‘\)/ AM O O-ana
Name of Issuer O check if this is an amendment and name has changed, and indicate change. \J VAR O LUl
Structured) Servicing Holdings (Offshore), Ltd.
Address oI:IExecutive Qffices {Number and Strest, City, State, Zip Code) Telephone Nunming Arga Code)
c/o Structure Walkers SPV Limited, P.O. Box 908GT, GeorgeTown, Grand Cayman, Cayman Islands

+ Address of Principal Offices (Number and Street, City, State, Zip Code) Telephoné Number (Including Area Cods)
{if diferent from Executive Offices) :

Briet Desciiption of Business: Private Investment Company

Type of Business Organization

! : O comporation O limited partnership, already formed B3 other {please specify)
7[:] business trust {7 limited partnership, o be formed Cayman lslands Exempt Company
-~ Month - Year
Actual or Estimated Date of Incorporation or Organization: | 0 g | ] 20 00 | B3 Actual (3 Estimated

Junsductuon of Incorporation or Orgamzatlon {Enter two-lefter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) II'I’

GENERAL INSTHUCTIONS
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 et seq. or 15
us.c 77¢(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the oﬂenng A notice is deemed fited with the U.S. Securities and
Exchange Commission {SEC) on the earier 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 1lue, 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 Streat, N.W., Washington, D.C. 20549.

Copies Rejuired: Fwe (5) copies of this notlce must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopiés 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 offaring, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not bz filed with the SEC.

Filing Fee: There is no tederal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform lened Offering Exemnption (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 havél been made. If a state requirgs 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 shalr 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 complaled.

ATTENTION

Failure io file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federa! notice will net result in a loss of an available state exemption uniess such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05) - :
DC-872467 v1 0304749-0105 :



2. . Enter the information requested for the tollowing: : '

* Each promoter of the issuer, If the Issuer has been organized within the past five years;

* Each beneficlal owner having the power to vote or dispose, or diract the vote or disposition of, 10% or more of a class of equrly securities of the issuer;
= Eath executive officer and director of corporate issuers and of corporala general and managing partners of partnershrp issuers; and
-

Ear h general and managing partner of partnershrp issuers.

Check Box(rlas) that Apply. J Promoter [ Beneficial Owner [0 Executive Officer & Director - [J General andfor Managing Partner

Full Name (i.ast_ name first, it individual): Brownstein, Donald I
<
Business orl!Resrdence Address (Number and Street, City, State, Zip Code): cJo Structure Portfolio Mgmt., LLC
Clearwater. House, 8™ Floor, 2187 Atlantic Street, Stamford CT 06902 : -
Check Box( as) that Apply: [ Promoter [ Beneficial Owner - O Executive Officer & Director ] General and/or Managing Partner

Full Name( Last name frrst ifindividual): Russell, Christopher

R if r

Business or'FIesrdence Address (Number and Street, City, State, Zip Code): /o Structure Portfolio Mgmt., LLC
Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford CT 06902 :
Chack Box(gs) that Apply: [ Promoter O Beneficial Owner [ Exacutive Cfficer X Director [ General and/or Managing Pariner

Full Name (Last name first, if individual): Liu, Yong

'| Business or: Residence Address {Number and Street, City, State, Zip Code): ¢fo Structure Portfolio Mgmt., LLC
Clearwater House.‘&"‘ Floor, 2187 Atlantic Street, Stamford CT 06902 -
Check Box{es) that Apply: ~ [J Promoter O Beneficial Owner ] Executive Officer 4 Director [ General and/or Managing Partrier

' ) '

Full Name {Last name first; if individual): Weintraub, Sheldon A,

-| Business ol Residence Address (Number and Street, City, State, Zip Code): c¢/o Structure Porﬂolro Mgmt.,, LLC
Clearwater: House, 8" Floor, 2187 Atlantic Street, Stamtord CT 05902 _ :
Chaeck Box(es) that Apply: [ Promoter [ Beneficial Owner’ [ Executive Officer [ Dirsctor [ General and/or Managing Partner

Full Name iLast_nama'firsl, if individual): Linburgh, Martin

Business or Residence Address (Number and Street, City, State, Zip Cods). ¢/o Structure Portfolio Mgmt., LLC
Clearwate: House. 8™ Floor, 2187 Atlantic Street, Stamford CT 06902
Check Boxres) that Apply 3 Promoter X Beneficial Owner - [ Executive Officar [ Director [0 General and/or Managing Partner

Full Namae iLast name first, if individual): .Stich'tlng Pensionfonds ABP

Bustness ¢ Residence Address (Number and Street, Crry State, Zip Code): Oude Lindestraat 70, 6411 EJ Heerlen, The Netherlands
‘I

Check Box/es}) that Apply:, [ Promoter &J Beneficial Owner . [ Executive Officer Obirsctor [ General and/or Managing Partner

Full Name iLLast name first, it individual): The Board of Trustees of the Land

Business oi Hesrdence Address (Number and Street, City, State, Zip Code): cfo Stanford Management Company
27770 Sand Hill Hoad Menlo Park . CA 94025
Check Box es) that-Apply: [ Promoter [ Beneficial Owner ] Executive Officar O Director O General and/or Managing Partner

Full Name -Last nama firs, if individual}:

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

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

- ’ . 20f8




RRIEY (NF GRMATIONIABOUTIOEEERING RIE i

1, Has tha ‘ssuer sold, or does the issuer intand to sell, to non-accreditad investors in this offering? ... OvYes B No
_ b Answer also in Appendix, Column 2, if filing under ULOE :
2. Whatis fhe minimum investment that will be accepted from any INCHVIAURI? .. oo sesenee e eees s ese e $1,000.000‘

! ;’ ‘ . ) May be waived

I+
{

Does theoﬂenng perrmt joint ownershlp OF @ SINGIB UNE? ..ot et e e B Yes []No

4. Enter tha information requested for each person who has been or will be pald or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering![ I a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or \Mlh 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 {L:ast name first, if individual)

1 B .
Business or fiesidenc_‘é Address {Number and Street, City, State, Zip Code)

! ; .
Name of Ass!f)ciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘ .
{Check ‘A]I States” or check individual States).......cccvieiiriniiar e e e ‘ [ Al States

O Oa Owg Ows Oica Oicol Oien Oe Owoc Oy Oea OH falt>
Om O pm Ooal. OKs) Qi Owa Ome OMo) CIMal Oy O Omst O Moj
Omm ONe O One Oy Oowg 0N Owel Onol OoH Oiok O(OR OPA
Oy Oser Oisol Orn Om Own Ovn Owval Owal Owv Own Owy OPR)

Full Name (L:ist narne first, if individual}
1

Business or F'iesidenqé Address (Number and Street, City, State, Zip Cods)

Name of Assciated Broker or Dealer

States in Whlch Person Listed Has Solicited or Intends to Sohcnt Purchasers .
{Check "All States” or check individual SIA1ES)............c.. vt e e . {1 Al States

Ol Oiak) A7) O@R- Oical O(co] O Owoe Qe OFy OeA OH 0o
Oog  OpN |:|[|A} O(xs) Oxy] Owa Ome Ommop OmA) Omg O O sy O ([mMo]
O M7 D[NE] O ONH O[N] Omwm Oinvyl QNne) 0oy Qo Ofok] OoRp THPA)
LI Ry D[SC] Lo, O~ O Own O OwrA Owa Owy) Owy Owy) O(PR)

Full Name (L ast name first, if individual) -

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

Name of Ass :aciated Broker or Dealer

States in Which Pérsdn Listed Has Solicited or Intends to Solicit Purchasers .
(Check 'All States” or check iNdivIdUA! SALES)...........ive e e eeei e e ee e eei e s snin s eaeeanaeans [ Al States

Oy Ok Oz QR Oca 3ico) Ccn Qe Owpc OrFy Owea Omg 0ol
Oou O UAl ~Oks) Oky; Owa Owe] Omol- OMAL O M O MN] ‘Oms] [ Mo]
O mm D[NE] Omv OnH DN ONM DNy DNl DDy DM O (oK) ’D[Oﬁ] 0 [PA]
O R EHSC] gesop O Omxyp Oum Ovr Owva) Owap O] Owg Owy) QPR

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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BRCY OEEERING mm@ INVESTORSNEXPENSESIAND]USE{OEIPROCEEDS

1. Enter the aggregate offering prica of securities included in this offering and the total amount already
sold. Enler “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J #ind indicate in the columns below the amounts of the securities offered for exchange and

already axchanged.

- ) Aggregate Amount Already
‘”‘ype of Security ; Offering Price Sold
IDBBE..c. e rcencssesseess e ettt s B B
i : ) . . .

l 0J Common [ Preferred
iSonvertible Securities (INCIUGING WAIMANES) ..oo.ocvoovoveoevis vt s 5 $
(Dartnershlp Interests...
"Jther {Specify) Partnership Shares............cccocooevienri i veeenne $ 500,000,000 % * 403,419,099
| . - _ ; :
| Total... ESUTOOSOOPRRUUTRPUTPTO U v $ 500,000,000 § 403,419,099
' Answer also in Appendix, Column 3, i flllng under ULOE '
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
oﬂenng ‘and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
1ndscate the number of persons who have purchased securities and the aggregate dollar amount of
their puI irchases on the total lines. Enter “0” if answer is “none” or “zero.”
. .
f . Aggregate
: Number Dollar Amount
1 _ Investors of Purchases
Accredited INVESIONS ... SRR VROV UUSTUROUUURPUUPTORPION 66 $ 403,419,099
Non-accredited Investors................... et et ea e e st re oo $
Total {for filings under Rula 504 only}... $
Answer also in Appendix, Column 4, i ﬁllng under ULOE '
3. (ifthis filingis for an offering under Rule 504 or 505, enter the information reques:ed 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.
Types of Dollar Amount
Type of Ctfering . Security Sold
FIUIB 505 ...vovs e resess s sesss s sasss s smssss sttt sttt " wa $ n/a
REGUIBHION Aottt et e srne e e e men e s s een s eme s e n/a $ n/a
Rule 504 . n/a $ n/a
TOMAL.....eeeeeteeec et et ee et ce st et e st e e s ntanea e n s et eee e rsneneasen e s ensanene et aee s egen e nean n/a $ nfa
4, a. Fui’nish a statement of all expenses in connection with the issuance and distribution of the
securiti 2s in this offering. Exclude amounts relating solely 1o organization expenses of the issuer.
The |nhmnanon may ba given as subject to future contingencies. If the amount of an expenditure is
not kncwn fumtsh an estimate and check the box o the left of the estimate.
.;Transfer_ AGENT'S FBES....coc it e n s ere st sssnies L $
Printing and Engraving Costs.......... e e e eseeseessen e meae s oot eee e e n e st e e O $
LOOAI FBBS .- emeteeeieceeee et e e e st e et et eeeete e et et ane st esnas et e ens et ansebsne s eanes et amesns seannn et enessesennesanessennssesenne O $ 134,031
'Acgounting FBES .o.vitiiiei st st s s e e e e et b e et en sttt nrereenes | L] $
ENGINEEIANG FBES. et ecr et rert e res e e e s st as st e e et et easstebssansessensststesansesssnssssassnsssnstenes | |] $
| . :
. Sales Commissions (specify finders’ fees separataly).... o s O 3
Cther Expenses (identify) ) RO RUOURTUUUIOU VTN O $
03 O O PO OO PRPOOPTERRRTPPPR 1= I $ 134,031
) ' 40of 8



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

.4 b Enter the difference between the aggregate offering prrde given in respon.se'to Part C- .
Question 1 and total expenses furnlshed in response to Part C—Question 4.a. This difference is the , $-499,865,969

adjustetl gross proceeds to the issuer.”.

5 Indicate lae!ow the amount of the adjusted gross proceeds to the issuer used or proposed to be
used forieach 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 & Paymentsto
Affiliates -.Others
£ alarigs and FBS oo eesreressssesssssssesseessenesanomsseesemeeseaeseaneab bt bnbaebe et erernreren -Cl $ 0O s
F"urchase.o'f real estale O $ O $
Furchase, rental or leasing and installation of machinery and equipment .......... O $ a $
_(Ionstructron or leasing of plant buildings and facilities .. ] $ a $
Acquisition of other businesses (including the value of securmes mvolved in thus ]
cffering that may be used in exchange for the assets or securities of another issuer
:ursuant to a merger.. o - $ O $
tepayment Of INDEDEANESS .........cc.rverecerreececscecrencenis bt s sssse s e O -$ a $
VOPKING CAPIAL. ... oeveeeeceece e eessernsesassmens s esssere s s sscsiessenessecsseesecesisssss L $ B $499,865,969
Other (spéc‘rfy): - $ S ) '
L (| $ | $
Il
(.olumnTotals O $ = $499,865,969
' 'Iotal payments Listed (column totals added) a

B $499.865.969

1]

S _ D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is fited under Rule 503, the following signature
constitutes iin undertaking by the i 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 (Pnnl.cr Type) Signature- - | Date : '
Structured Servicing Holdings {Offshore), Ltd. December 14, 2006

Name of Srqner {Print or Type) ' Title of Signer (Pnﬁr Type)
Christopher Russelt . ‘ . Director, Structured Servrcrng Holdrngs (Offshore). Ltd.
: ATTENTION

i Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)




- E. STATE SIGNATURE

1. Ié!any party described in 17 CFR 230.252(c), (d). (e} or {f) presently subject to any of the disqualification provisions of such rule?

See Appendix, Column 5, for state response.

2. The undermgned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D

{i ‘ 7 CFR 239.500) at such times as required by state law.
a The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer to offerees.
4. The undemlgned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemptlon {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

Date

Issuer (Pm}t or Type)
December 14, 2006

Structurecll Servic@hg Holdings (Offshore), Lid.

Name of Sllgner (Pﬁnt or Type) <A Title of Signer (Print or :
Christophnlar Russell Director

Instruction:

i
Print the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manu:
not manunlly sngned must be photocopies of the manually signed copy or bear typed or printed signatures.



:[rntend to sell
. t¢ non-accredited
investors in State
{IPart B - Item 1)

Type of security *
and aggregate
offering price
offered in state

(Part C - Item 1)

IABEENDIX

Type of inveétcr and
amount purchased in State
(Part C ~ Item 2)

Disqualification
under State ULOE
(if yes, attach-

explanation of
walver granted) ,
{PartE - Item 1)

State '

ilres " No

Participating Shares

Number of
Accredited
Investors

Amount

- Number of
Non-Accredited
Investors -

- Amount

Yes No

AL

i

AK

AR

CA

$500,000,000

$50,750,000

$0

co

$500,000,000

$2,000,000

$0

CcT

$500,000,000

$664,000

50

DE

DC

$500,000,000

$2,500,000

$0

$500,000,000

$1,000,000

$0

$500,000,000

$6,000,000

50

$500,000,000

$750,000

g0

MD

MA

MN

MS

MO

MT

NE

NV

NH

NJ

© $500,000,000

$11,200,000

$0

NM
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R REPENDIX.
1 "2 3 5
I +
! Disqualification
” Type of security under State ULOE
l!ntend 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)
{Fart B -ltem 1) (Part C - ltem 1) (Part C - ltem 2) {Part E - Item 1)
| ; 'Number of * Number af '
. . : Accredited Non-Accredited
State Yes : No Participating Shares Investors Amount Investors Amount Yes® No
EI X $500,000,000 4 $7.400,000 0 $0 X
X $500,000,000 1 $3,000,000 0 $0° X
1
X $500,000,000 48 $317,995,098 ] $0 X




