UNITED STATES . ;
SECURITIES AND EXCHANGE COM iSSI(g

Washlngton D.C. 205494, & /

el

OMB APPROVAL
N OMB Number: | a23s-007s
Expires: April 30, 2008

i - Estimated average burden
II IIII Il II ‘ FORM D (/ D C b 1 ZOGG/ hours per response....'.............16.00
! i
I ' NOTICE OF[SALE OF SECU EﬂES X Q. - SEC USE ONLY
08085379 ' PURSUANT TO REGULATIO 151 A7 Prefix | Serial
SECT[ON 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTI T‘TE RECE"VT
; ‘
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) ‘
IFL Victoria Fund, Ltd.
Filing Under (Check box(es) that apply): 1 Rule 504 1 [J Rule 505 Bd Rule 506 L Section 4(6) [J ULOE
Type of Filing: [ New Filing = Amendment J

i R i{BASIC IDENTIEICATION.DATAT

ey

rr&?;%ggg;

1. Enter the information requested about the issuer 1 |

!

Name of issuer (OJ check if this is an amendment and name has changed, and indicate change.)
IFL Victoria Fund, Ltd. I

Address of Executive Offices

{Number and Street, 'City, State, Zip Code)

Telephone Number (Including Area Code)

Address of Principal Business Operations {Number and Street, City, State, Zip Code}
(if different from Executive Offices) ‘ i

Telephons NumbeﬁhﬂﬁtggED

Brief Description of Busmess |
Investment in limited partner interest of affiliated entity.

f JAN 09 z‘om

Type of Business Organizatian

[] corporation [ fimited partnership, already formed

[ business trust [ limited partnership, to be formed

O other (please specify): eENMNGBdmpany

limited by shares, already formed

Month Year

Actual or Estimated Date of Incorporation ar Organization: !

{Enter two—latter .S

Jurisdiction of Incorporation or Organization:
Lo CN for Canada FN f?rolher foreign jurisdiction)

Postal Service abbreviation for State:

O Actual O Estimated

GENERAL INSTRUCTIONS i
Federal:

u. S C. 77d(6).

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 or15

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. Secuntres

and Exchange Commission {SEC) on the earlier of the date it is’ recelved by the SEC at the address given below or, if received at thal address after the date
on'which it is due, on the date it was ma:led by United Stateslreglstered or certified mail to that address.

Where to File: U.S. Secuntle:s and Exchange Commission, 45|0 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 manually signed copy of bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repon the name of the issuer and offering, 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 be filed with the SEIC

Filing Fee: There is no federal filing fee.

State: ‘ !

This notice shall be used to indicate reliance cn the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form.- lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. Ifa ‘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 notlce shall be fited in the appropnate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completr{ed |

| |ATTENTION
Failure to file 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
predicated on the filing of a federal notice. | -

1
SEC 1972 Persons who respond to the collection of lnformatlon contained in this form are not required to
{05-05)

respond unless the form displays a currently valid OMB control number.

|
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SARBASICIDENTIFICATION:DAT

2 Enter the information requesled for the following: i
Each promoter of the |ssuer if the issuer has been organized within the past five years;
+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ctass of equity securities of the issuer;

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

. Each general and managing partner of pannersmp |ssuers

Check Box(es) that Apply: IE Promoter E] Beneficial Owner [J Executive Ofﬁcer ) L] Director 0J General and/or
! Managing Partner
Full Name {Last name first, if individual) |
iFL. Capital LLC I
Business or Residence Addnless (Number and Street, City, State, Zip Code)
630 Fifth Avenue, Suite 2750, New York, NY 10111 i _
Check Box(es) that Apply: E Promoter E] Beneficial Owner ﬁecuﬁve Officer E Director ﬁ General and/or
. | ' Managi:ng Partner
Full Name (Last name first, if individual} i l
Hancock, Peter |
Business or Resmence Address (Number and Street, City, Stlale Zip Code}
630 Fifth Avenue Suite 2750 New York, NY 10111 |
Check Box(es) that Apply: l:I Promoter E Beneficial Owner ﬁ Executive Officer E Director [ Generat and/or
‘ ; I : | | Managing Partner
Full Name (Last name first, if individual) * !
Daza, José Luis o | l
Business or Residence Addll'ess {Number and Street, City, State, Zip Code)
630 Fifth Avenue, Suite 2750, New York, NY 10111 | _
Check Box(es) that Apply. ﬁ Promoter E Beneficia! Owner E Executive Officer ﬁ Director [ General and/or
_ ’ | ¢ Managing Partner
Full Name (Last name first, if individual) | .
Mutti Strategy Investment Company B.V. |
Business or Residence Addlress {Number and Street, City, S}ate.Eip Code)
Fred. Roeskestraat 123 1HG, 1076 EE Amsterdam, The Netherlands '
Check Box(es) that Apply: L] Promoter EiBeneﬂcial Owner ﬁ Executive Officer ﬁ Director E General and/or
' ' Managing Partner
Full Name (Last name first, Iif individual} :
Somers Dublin Ltd. a/c Boar ‘
Business or Residence Address (Number and Street, City, State Zip Code)
HSBC House, Harcourt Ceqtre. Harcourt Street, Dublin 2, Ireland |
Check Box(es) that Apply: E Promoter E Beneficial Owner ﬁ Executive Officer E Director ﬁ General and/or
j ! 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: 5 Promoter E Beneficial Owner ﬁ Executive Officer E Director I:I General andfor
‘ ' Managing Partner

i
Full Name (Last name first,!if individual) |
I

Business or Residence Address (Number and Street, City, §tate, Zip Code)
1
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| i

T C {OF FERING ERICEFNUMBER OF: INVESTORS EXPENSESTAND USE OF PROCEEDS i fintear

| !

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter 0 if answer is “none” or “zero, | If the lransacl:on 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
Type of Security - Offering Price Already Sold
DB cvvcecreiieeiet et ersr s en st ree et ae b s et esseasae et st e s s et se bt sne s s e anaesas et $
{0 Common O Preferred ’
Convertible Securities (inCluding WaITANTS) ............ccccceereeierieensssnesiesssesssserssssssansns 3 5
PatNErship INEEIESES.........c.cv.ivevieeeriesetisetesersssersersesssssse s sy rms s ssessrsenss s sansensensessssnses §75.769.654 $75.769,654 |
Other (Specify y, § $ |
Total oo - . e 919,769,654 $75,769,654 |
Answer also in Appendlx Colurmn 3, if ﬁlmg under ULOE, |
| .
2. Enter the number of accredited and non-accredited mvest'ors who have purchased
securiies 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 I:nes Enter “0” if answer is
“none” or “zero.” Aggregate
Number Doltar Amount
Investors of Purchases
ACCIERET IAVESIONS ... oeoeoct oottt as bbb e es st r s et 21 $75.769.654 l
NON-CETEAIEA INVESIONS .........ooeeeieeeteeere et ettt ee s s s s ba e sb s s s e sns et $ |
Total (for filings under Rule 504 only).... J $ 1
Answer also in Appendtx Column 4, if fi hng under ULOE.
I
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by lhe||ssuer to date, in offerlngs of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offerlng Classify securities by type listed in
Part C — Question 1, |
! Type of Dollar Amaunt
Type of offering | Security Sold
RUIB 505 ...t s $ |
Regulation AL Cereeerarenns ‘ .......................................... 3 f
i
RUIE 0B oo ir st s $ ]
Total || $ |
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offenng Exclude amounts relatlng solely, ito organization expenses of
the issuer. The mformahon may. be given as subject to future contmgenc:les If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate. !
TrANSIET AGENES FEBS .......o..ceoeocvcrrierseesensiessesssrasessasssas o sse s s ses s eet et se et osemases s ee e anb s s ba $
PNtNG AN ENGIAVING COSES....... o ovvooreoeteeroeeeteessaeseseessessssesemsessssrssssssssessssee s esfonb st s bbbt sn s e s s ] |
Legal Fees........ I erers et eeu e saet et et et ees e s edeea R e R s s R Rk AR AR R $ !
ACCOUMIING FEES ..v...vvvuereriuniensissssmirs s bas e bbb 3 |
ENGIREEING FEOS ..o oo ooorooeoeeeeee e eteeeeee e s eeee e e n e ettt e ettt ene s reaeas s en st b s sesee et rbs b et ennia $ |
Sales Commissions (specify finders’ fees separallely) $ |
Other Expenses (identify) ' $ |
s !
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PIENCTOFFERING! PRICE‘L%UMBER OF/INVESTORSEXPENSES'AND,USE: OF'PROCEEDS

ity i e e st et

|
b.  Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total’  expenses in response to Part C - Questlon 4.a. ThIS difference is
the *adjusted gross proceeds to the issuer.” e e D $75,769,654

f

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of tha purposes shown. If the amount for any purpose s not known,
furnish an estimate and check the box to the left of the estlmate | The total of the payments
listed must equat the adjusted gross proceeds to the issuer set forth in response to Part C
~ Question 4.b above.

|

Payments to |

Officers, Directors Payments To
& Affiliates Others
SaAlAMES ANG TS ..ottt $ 0 s !
Purchase of real estale' $ g 3 '
Purchase, rental or keasing and installation of mac|l1inery and equipment $ O $ |
Construction or leasing of plant buildings and facﬂrtlres ORIV $ g ¥ l
Acquisition of other businesses (including the value of securities involved in this \
offering that may be used in exchange for the assets or securities of another issuer :
pursuant to a merger) OO OO OTO P OT OB SOOIV NUOTSVROPTOTOPPORPAPRR (i B O 3
Repayment of |ndebtedness .................................. [ ............. e mi O 3 1
Working capital... !! O s O s !
Other (specify). | Investment in limited partner interest of an affiliated entity. O s B $75.769,654
. | T . [

B | ! 0O s O] s
COWMA TOWEIS . e b beeeeeecssessnenee O] R $75.769.654
Total Payments I.isted (column totals added)..... b (] $75765.654 ‘

l

I
iDEFEDERALYSIGNATUR 2
The issuer has duly causedlthls notice to be signed by the underSIgned duly authorized person. If this notice is filed under Rule 505, the fonowmg signature
constitutes an undertaking by the issuer to furnish to the U.S. Securmes 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) Signature Date
{FL Victoria Fund, Ltd. - _ | December /£, 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)
Peter D. Hancock ’ Director '
!
, | ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |
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