FORM D /0 % 7 ?.L(Qd OMB APPROVAL
UNITED STATES OM? Number:....................?235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: .........c..cc.coe. April 30, 2008
. Estimated average burden
Washington, D.C. 20549 hours per form .......................... 16.00
ST FORM D -
~ NOTICE OF SALE OF SECURITIES EC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
07041725 FORM LIMITED OFFERING EXEMPTION DATE RECEIVED
| |
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Issuance of Limited Partnership Interests of Structured Servicing Holdings, L.P. /\,QA
Filing Under (Check box(es) that apply}: O Rule 504 [ Rule 505 [ Rule 506 (,‘@/25.999'_99}?:' }% O uLoe
Type of Filing: O New Filing X Amendment /Iy NN
A. BASIC IDENTIFICATION DATA\ & JAN 2 3 2007 3>
1.___Enter the information requested about the issuer VV}\ _' e
Name of lssues {0 check it this is an amendment and name has changed, and indicate change. "JO 186 é}\'J
Structured Servicing Holdings, L.P. < >
Address of Executive Offices - (Number and Street, City, State, Zip Cods) \Te‘lép!{one Number (Inctuding Area Code}
¢/o Structured Portfolio Management, L.L.C., Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford, (203)351-2870
CT 06902
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephane @Cﬁs@de)
{if ditferent from Executive Offices) ; E
Brief Description of Business: Private Investment Company
\‘\/ i - 05200?
Type of Business Organization
O comoration limited partnership, already formed O other (please specity) '{HDMSON
O business trust [ limited partnership, to be formed \:\NANCN
Month Year
Actual or Estimated Date of Incorporation or Qrganization: | 0 2 ] L 9 7 I Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
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
U.S.C. 77d(8).

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. 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 aHer the date on
which it is due, on the date it was mailed by United States registered or certified mail 1o that address.

Where to File: U.8S. Securities and Exchange Commissian, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be fited 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 nagﬁe 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 SEC.

Fiiing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance 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 relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition ta the claim for the 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 Appendix to the notice constitutes a part of this notice and must
be completed.

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 faderal 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 cantrol number.

SEC 1972 (5-05)
DC-881037 v1 0304749-0103




' A. BASIC IDENTIFICATION DATA

2. Enter the informaticn requested for the following:
* Each promoter of the issuer, 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 class 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 partnership issuers.

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

Full Name (Last name first, if individual): Structured Servicing Transactions Group, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code): 2325-B Renaissance Drive, Las Vegas, NV 89119

Check Box(es) that Apply:  [J Promoter O Beneficial Owner B Executive Officer O Director O General and/or Managing Partner

Full Name (Last name first, if individual): Brownstein, Donald I.

Business or Residence Address (Number and Street, City, State, Zip Code): Clearwater House, 8™ Floor, 2187 Atlantic Street, Stamford, CT 06902

Check Box{es) that Apply: [ Promoter [ Beneficial Qwner K Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Russell, Christopher

Business or Residence Address {Number and Street, City, State, Zip Code): Clearwater House, 8™ Floor, 2187 Atlantic Street, Stamford, CT 06902

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

Full Name {Last name first, if individual): Nautical Nominees Ltd. FBO Fintan Master Fund Ltd.

Business or Residence Address {Number and Street, City, State, Zip Code): 100 Wall Street, 17 Floar, New York, NY 10005

Check Box(es) that Apply: [ Promoter &J Beneficial Owner O Executive Officer [ Director (O General andfor Managing Partner

Full Name (Last name first, if individual): Hellwege, Ernest

Business or Residence Address (Number and Street, City, State, Zip Code). State of Oklahoma ex rel, Commissioner of the Land Office
P.O. Box 26910, Oklahoma City, OK 73126
Check Box(es) that Apply: O Promoter X 8eneficial Owner [ Executive Officer [J Director O General and/or Managing Partner

Full Name (Last name first, if individual): Schoonerbell & Co FBO — Morgan Stanley Institutional Fund of Hedge Funds, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): One Tower Bridge, 100 Front Street, Suite 1100, West Conshohocken, PA
19428

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner [J Executive Officer [ Director O 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: [ Promoter [ Beneficial Owner [ Executive Officer 3 Director [ General and/or Managing Partner

Full Name {Last namae first, if individual):

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

Check Box{es} that Apply:  [J Promoter O Beneficial Owner [ Executive Officer [0 Director O General and/or Managing Partner

(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 sell, to non-accredited investors in this offering? .........ccvoee.....
Answer also in Appendix, Column 2, if filing under ULOE

2. Whatis the minimum fnvestment that will be accepted from any INAIVIGUAIT ......cuoveemrr oo

Ovyes B No

$1,000,000*
May be waived

Does the offering pemmit joint ownership of & SINGIE UNIE? .........oo.veeie et ee e X ves ONo
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. If a person to be listed is an associated person or agent of a broker or dealer registerad 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)
Business or Residence 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 INdIVIAUAI STAEES).............uiueiiii ettt e e s e e e e s e s e es s [J Al States
Oy Omk Ow|2) OrR Oica Ofcol Oen g Ope OFy Oea Qmrn Qo)
Oun Opn Opa Oiks) OKyl OrA OM™E Oivol Oima) Og Oy OS] O MO]
O OMNe) OMv) OWwA O ONM OWNY) OnNe Owo) OgoH) 0ok [oR] O [PA]
Omn Orsc Owsor OrN Omg On Ot Owva Owa Owyl Owg Owy] QPR
Full Name {Last name first, if individual)
Business or Residence 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 indiVIAUAl STEES).......... i et e eeeeeren eaeee e e e O An states
Oy Owk Ofaz; Orar Orca] Owco) Ocn O Ope) OrFy Oea OMy 200
Oog  Oon Opar Oks) Oyl O OME] Owmo] OMA Oy O OMs) O (MO]
OmT OWNel Omvi O O™ OWM Oy ONel ONo) O©H Ok O©R] OI(PAl
Om) Oigsc Ogsor OrN Orx) Own Ownvn Owva Owa Owy Owng Owy] OPR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Streset, City, State, Zip Code)
Namae of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdVIGUAT STAIES}. ......o.veeiieiii oot ee e e v e O Al States
Owru Ok Otz Ome) OrcAl Oree] O Ofpel Omc) OFY Owa Omrl o)
O OmN Opa Oks) Oy Oral Omel Ome] Oma) Oy OwN O Ms) O MO
Omm Ome] Oiwe OMWNH ONG Omv Oy ONe) Oy O©H Okl OeR] O(PA)
Owrr Osc Omsol O Omx 3wn Onvn Owva Owa Owv) Owl Owy] OPAl

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4.

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.” I the transaction 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 Already
Type of Security Offering Price Sold
DEDL.. st e et eee st eenean et en s e e e erennee B $
EUIY Lt e e e e ettt et ee e et et et e et esare s eeesese s et s esemeenns $ $
[J Common [ Preferred
Convertible Securities (inCIUdiNG WAITANTS) ......ocooviveeiiec et eevsre e seerseeeens. 5
PAMnership INEEIESES.......ooo oottt oot ee e e e et seara e s e e b enaeesemsesens $ 500,000,000 § 464,511,630
Other (Specify) ) UV U USRI $
TOtal it e e $ 500,000,000 $ 464,511,630
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounis 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 lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIRU INVBSIONS ....iiitic e b ettt eeeren e en et ene e s 67 $ 464,511,630
Non-accredited INVEStOrS .......coceeeeiceiceieeecee e
Total (for filings undar Rule 504 0NlY) ......cooeiiiir it ee e evatsaeena $
Answer also in Appandix, Column 4, if filing under ULOE
It this filing is for an offering under Rule 504 or 505, enter the information requested 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 Iype listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
BUlE 505......covieeeeee e e 3
REQUIRTION Aottt et b et ees e em s st e st o ee ettt eten e eeese e 3
Rule 504 $
Totah e $

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 as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the bex to the left of the estimate.

TrANSIEN AQRNTS FBOS ...t en e s re et aat et s et ome e nee s e eeeen e e seeenssteeanns oo

Printing and ENgraving CostS........ccov e rerrviesieccineeeseesenverresresbesnessenssanes

LEGAI FBBS ..ottt e et ettt een ettt en e e eee 167,704

ACCOUNTING FES ...ttt et e ee s e eeeee et se e et et eas et eeeee s ssesseeesensn

Engineering FOes.........covvnverrervennenen s

O000® OO

Sales Commissions (specify finders' fees SEpParately) ... ... eceeeeeeeeree e

O

Other Expenses (identify) | TSP

@ | | (& |l | [ |

[

Total...ooiee 167,704
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses furnished in response to Part C-Question 4.a, This difference is the s 499,832,296
' “adjusted gross proceeds to the ISSUBE." ... e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. [f 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 & Payments to
Affiliates Others

Salaries AN FBES .........eoii ittt et e et e st s a e

Purchase of real @state ..o e

Purchase, rental or leasing and installation of machinery and equipment..........

@“ | o |
M ¥ | [

Construction or leasing of plant buildings and facilities..............c.ccvvriivivernvinns

oooao

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
PUFSUANE 10 @ MBIGEBT.....outrieiiriiineaimetrrinarn e e e rees s meeeesessessam b e bs e seaeseanassaaens

Repayment of indebtedness .........oocooeeieiii e

WOorking Capital........o e e s

Other (specify):

00X OO0

& (&0 |43 (0 |8 |

$
$
$ 499,832,296
$
$
$

O000oa0o

=

Total payments Listed (column totals added).............c.ooeeeveeemiececeeee e & $ 499,832,296

COMMN TOAIS ..ot e vsan s st bap b st s s ratebsreantens 499,832,296

‘ El ERAL SIGNATURE . . ' _
This issuer has duly caused this notice to be signed by the undersigned duly authonzed person. If this notice is filed under Rule 505, the followmg signature

constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchangg Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Ru },502___#_______,__——7

Issuer (Print or Type) Signaturg=~ Date
Structured Servicing Holdings, L.P. January 19, 2007

Name of Signer (Print or Type) = TW’ (Print or Type)
Christopher Russell B¥ Structured Servicing Transactions Group, L.L.C., General Partner, by Upper Shad

Associates, Managing Member, by Christopher Russell, COO

ATTENTION

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

SEC 1972 (5-05}




' E.-STATE SIGNATURE

1. is any party described in 17 CFR 230.262 presently subject to any of the dlsquallf' ication
provisions of such rule? ................. . .OYes [JNo
See Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D
{17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (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.

authorized person.

The issuer has read this notification and knows the contents to be true and hasdyused this notice to be signed on its behalf by the undersigned duly
-

Issuer (Print or Type)

Structured Servicing Holdings, L.P.

Date
January 19, 2007

Nams of Signher {Print or Type)
Christopher Russell

A

“Title of l{g‘ér (Print or Type)
By Striéctured Servicing Transactions Group, L.L.C., General Partner, by Upper Shad

Associates, Managing Member, by Christopher Russell, COO

Instruction:

Print the name 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
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




- APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend 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)
(Part B - ltem 1) (Part C - Item 1) (Part C — Item 2) (Part E — Item 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
AL
AK
AZ X $500,000,000 1 $1,000,000 0 $0 X
AR
CA X $500,000,000 7 $33,225,000 0 $0 X
co X $500,000,000 1 $1,000,000 0 $0 X
CT X $500,000,000 5 $19,100,000 0 50 X
DE X $500,000,000 2 $3,702,044 0 $0 X
(o]
FL X $500,000,000 2 $5,050,000 0 $0 X
GA X $500,000,000 2 $16,000,000 0 $0 X
HI
ID
IL X $500,000,000 6 $22,470,000 0 $0 X
IN
1A
KS $500,000,000 1 $100,000 0 $0 X
KY $500,000,000 1 $150,000 0 50 X
LA X $500,000,000 1 $5,000,000 0 $0 X
ME
MD X $500,000,000 1 $35,000,000 0 $0 X
MA $500,000,000 2 $2,900,000 0 $0 X
Mi X $500,000,000 1 $863,000 0 50 X
MN
MS
MO
MT
NE
NV X $500,000,000 3 $46,847 265 0 %0 X
NH
NJ X $500,000,000 3 $6,750,000 Q $0 X
NM
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APPENDIX
1 3 5
Disqualification
Type of security under State ULOE
Intend 1o sell and aggregate (it yes, attach
to non-accradited offering price Type of investor and explanation of
investors in State olfered in state Amount purchased in State waiver granted)
(Pan B - Item 1} {Part C — ltem 1} {Part C — Item 2) (Part E - ltem 1)
Number of Number of
. Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
NY X $500,000,000 13 $88,914,321 0 30 X
NC
ND
OH
oK X $500,000,000 1 $65,000,000 0 $0 X
OR
PA X $500,000,000 3 $84,250,000 0 $0 X
Al
sC
sD
TN
™% X $500,000,000 7 $12,000,000 0 $0 X
uT
vT
VA
WA
wv
wi X $500,006,000 2 $850,000 0 $0 X
wy
l‘ll?‘:n X $500,000,000 2 $4,340,000 0 30 X
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