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o f' NOTICE OF SALE OF SECURITIES B

9% PURSUANT TO REGULATION D,

3 SECTION 4(6), AND/OR ’ T eaenewen
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FOfMterimg wn 5. .|1|;c||lll11cr|l and ntne has changed  and m\ll.. sle Lhatiue s
Senier Secured Post Petition Notes X z ; OOCO

Filing Uinder (Check Bosess tht apphs ) (] Rule 304 T Rule sué BI kude 5o L Setnon diod £ .ok

Type of Filing B] New falmg [:] Ymendment _

AL BB fllIA\[II l( \IIU\ IERANAY
1. Enter the infoanano feyuwaled |]mu:l Hic pmicr ~ 3 L Z .
Name of Issuee (] check thih i . myyn ‘n{ni and name has chimged. wnd imdegd cliange

1.- _PT_Holdings Company, Inc., Port Townsend Corporation and PTPC Packaging Co., Inc. 07051076
Address of Executive Olfices {Namber and Steeer, Ciy, State, Zip Canded 1 Felepbrone Nmber (dnckud
_100 Miil Road, Port Townsend, WA _ 98368 .| (360} 385-3170
Address of Prngipat Brsaness Opernens o Nessther andd Stecet, (v, Stle é mh,[ lelepinuse Number (including Area Code)

(o dellerent frem Executay e UiRces

Briel Desenipiion of Busmess

DDC:%%%FD ) D0
297 008

APR 3 3 2007
_Manufacture and Production of pulp and paper products ___3,_,

Type of Bugieress O izt

e Al X .
M) COrpPOEIoN {73 toned partacrship, alreads tormed ‘ﬁhﬁfm‘{.}h 7] otber aplease speatiy)
' "
C1 business trust N} Inmlcd lhlfllthhlp by Tormed HN!\NC!HE-
pMonih Nl - -
- . 7T i '__I i T
* Actual or Estenated e ol lacorpenatun o Uiz i | _I i I ; I (3] Actuat (7 Esumiated

| Jurisdiction o Incorperimon of Utgirazaton Jdinter tao-dester U8 Postal Service abbres sanen B Sine
i N toa Camada, FN Tor other Toreagn quisdicion

GENERAL INSTRUC HONS

|
]
| Federal.

| IWho Must Fife A esiens mabnng an abfeomg of securibies in reliance on an excmplion snder Kegubatnn U or Scetion 46}, 17 CFR 230.501 et seq. or
i 13HUSC T7diny

When To Fde A potce st be Hled no fates than 13 davs afier the Tust sale ot secanties mhe oftcomg A sonee 5 deemed Hled with the U.S,
Secunittes and Exchange Commisswon (SEC) on e carlier of the date 1 s recened by the SEC a0 the sddaess given below or, il received at that address
| aftey the date vn which it sy Jue anthe date it was manled by Unned States registered o gertslied manl to that addsess.

Where To £l 1S Seeuninaes and Exchange Comnussion, 430 Fitth Street, N W Washingion, DU 20549

Copres Required  Free (31 copres of thss notice must be Tiled with the SEC. one of witeh must be nimath signed  Any copies not manually signed
must be photocopics of the manusily signed copy o bear typed or printed signatuses

Information Reqpured A new tiling st contane all information requested - Amendments need osly repart the name of the issuer and offering, any
changes thercta, the mturmation requesied i Part Cand any materiad chinges from the milarmaton previousiy supplied in Parts A and B, Part E and the
Appendis need not be Niled with the SEC

Filing Fee  There i no ledersl tihing (ve

State

Thes siotice shadl be used to mdicate sebanee oayibe Uatoam Euneted Otfcamg Exempirons (1LGE) B sates of secunities in these states that have adopted
HLOF and that s e adopted Bus torme ysuers relving on DLOE must ile i sepacate notice wath e Securiies Adnunistraton in each state where sales
are to he_or have bees miade {00 stte requices the pavinent of o tee a5 2 proconddien o the cliua for the exenption, a fee ia the propec amount shiall
accompany s o Plas netice shall be Gled m the appropriate states m accordisee with <tate s Ehe Appendiy o the notice constitutes a part of
hes nontee and must be completed

e e e ATTENTION —ommeees =« e o

Failure to file notice in the appropriate states will not resull in a 10ss of the federal exemption. Conversely, failure 1o file the
approgpriate federal notice will not result in a joss of an available state exemption unless such exemption is predicated on the
filing of a federal notlce

SEC 197 (saasy Persons who respond e the collechon of andemaaton contaned by Borm are ot 1ol ¥
regrred torespond wdess the form desplavs a ciorentb valud OAR conoat imember,

*PT Holdings Company, Inc. 11/1997 (WA) PTPC Packaging Co., Inc. 2/2001 W\
Port Townsend Corporation 11/1983 (WA)




AL BASICIDENTIFICOVIION DAT A

2 Enter theinformation sequested for the following

= Lach proaneder of the assocn, il she issoen bas been orzamized sl the past Give sears,

« Ench heneticid nwner havimg the power o voie o dispose, or diteet Hie vole on disposition af, T ar more o 2 class of cymily sea s ol the

sauet,
= Fach eveentive otficer and drecton ol corporite issucrs wad of corporate genceal ad ssanaging pantsers of partnershap ssoces, and

+ Each gencral and imanagng panner of partnershep bssoers

Clieck Bovest thar Appls ] Promoter [ Beneticed Ownce (W 15veewnive Oificer [ Director 3 Generat and o

Manag

Furtner

bl MNae Lt pame fosts il imdividual}

Leybold, Timothy

Basmess on Readence Nddeess (iNumber snd Street, City, 3 pCode

100 Mill Road, Port Townsend, WA 98368

Clieck Bongesy tue Appiy 3 Promoter [ fteneiicial Owner O rFacentive Otficer 1 Disector {1 General and o
Airging Paaner

Full Moame (Last aame fiest, iCindividualy

Busiess or Reswdence Address (Number and Street, Cay. State, Z1p Codcey

Utiech Boscestiha Apply ] Promorer {7 Beneticial Owner 3 teenuve Otticer [ Dircetor L] Genwral anddus
Aanagme Purtne

Full same el ast mame fest ol individualy

Basaeess o Resrdenee Addiess (Number and Strect, i, Siate, Zip Code

" [-';”“

Chech Ttovest thin Apph ] Meomoter {] Beneticid e £ Bxecumne Othicer O Dircetor [ Generat it
R anouiige Parlocr

Rusines~ ar Residence Address (Number and Street. City, State, Zip Codel

Clhieck Honeesy Uiat Appky, [ Promoter [ Beneticid Owner ] Executive Officer [} Direcror O Generat and-or

Managms Mrtner

FFabl Name cLast e st individualy

Husiness or Resudence Address (Number and Street, Cuty, State. Zip Code)

Check Boxtes) than Apply: £ Promoter [} Beneficial Owner [ Exeeutive Otticer ] Director O General andsor

Managing Partner

Fodl Name (Last sume first al indivedualy

Husmess o Residenoe Address (Numbuer and Stieet, Cay, State, Zip Code)

Check Bon(es) that Apply O Promoter (7] Benetronal Owner [} Executive Officer O Disector £ General andionr
AManaging Punper

FFall Nane (East naume first, D individual)

Business or Residence Addiess (Number and Stecet, City, State, Zip Codey

tUse blank sheet, or copy and use additional copies of ths sheet, as nccessary.)

R ¢



B ENFORMATION ABOUT OFFERING

Yus No
1. Has the isseer $eld, or dees the ssaaer mtend o sell, o non-aceredited investors in thig otfenng™” . ... D i
Ansuwer absodn _-\ppg‘ndix_ Column 2,4l l-l“llg uncder LLOHE
2. What is the minunam investunent that will be accepted from any individual? o000 L0 0 L L $ 10,000.00
\L\ Nn

3. Docs the offering permi poine ownersiip ot singhe wnir? L e e e L . e O
4. Enter the formation requested fin cach porson whao has been or will be paid or given. direetly onndarceds . any

commission or snmlbar remnneranen o solicitation of purchusers in connection with sulex of secunibies s the

offening, 11 a person [0 be hsted s anassociated person o agent oF i broker o dealer registered wath the SEC

and/or with a state or states, st the nuane o1 the broker or dealer, 1P more than five (33 persons o he isied are

associted persons ol suclh obroker or dealer, simmay set terih the information for that broker or deader only
Full Name (Lasi name fiest, s wslsviduoal)
Not Applicable e — R
Business or Residence Addiess t Number ind Street, Ciey, State, Zip Code)
Name of Associmied Broker or Preater
Stafes in Which Person Listed Flas Solicited or Intends o Solicit Purchasers

{Check ~All Stares”™ 0r check Indiv idiil SIaCST oo e e . 0O anstates
[AL] fAK} |AZ] |ARY {UA) (L0 (CT) [DE] {DC] L} {GA) fH 1]
1L} [N} HA) |KS] {KY] 1A} [ME] MY IMA] [ ML) [N EnIS) |MO
[MT] [NE] I A [NH] [N1} |NM NY] [NC] {ND} (SIRY {OK]) {8:14] 17A)
IR1 [SCY [S1y] 1N XY Uty INan! fval LWy W (AT (WYY PRy
FFull Name {Last name Dest il indioadual b

—Not Applicable v e e et e s

Business or Residence Address (Number i Street, City, Stale, Zip Code)
MName of Associated Broker or Deales
States in Which Person Listed Has Sahcited or fntends to Solicit Purchasers

{Check ~All States” or check indinodual Stutes) ... B TR RTRPORUUON oo O adsates

[AL}  [AK)  (AZ]  [AR] LAl [CO} [CTI [DE] INCE(rL ([GA] M (1D
{IL} [IN] (1A] [KS (KY]  [LA]  [ME]  [MD]  [MA}  |ME) [MN][MST MO}
[MT} [NE] NV [Nt (NN [NM] [NY] [NC] {ND] [OH] 1OK] 1OR] (Al
[RE] SCI  (SD] TN} [TX)  (UT]  (VTI  [VA]  [WA]  [WV] (w1} [wY] (PR}

Full Name {Last name first, if individuai)

Not_Applicable

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

Name of Associated Broker or Dealer

States in Which Person Listed 1las Selicited or Intends te Solicit Purchasers

{Check “All States™ or cheek mdividual States) CJ AN Seates

[AL} [AK] [AZ] [AR] [CA| {co| (1) [DE) [DCY [FL| 1GA] (1] |13}
ILt [IN] (1) IKS] {KY] {LA} M) [MD) [N} [ME) {MN] ESAY! ESI8]]
[MT) [NE) [NV [NH] (N]) |NA) {NY] {NC] {ND| [0 (OK] 1R LY
[R1) [sC) [S1Y] [TN] (1X} o) [v1] {val {Wa] [Wvp oWy WY PR

(Hse hlank sheet, or copy and use addittonal copies of s sheet, as necessin )

o'y



L)

C. OFFERING PRICE, NURBER OF INVENTORS, EXPENSES AND USE OF PROCEEDS

Ented the ageregate offering price of secuntics included in s offenmg and the il sanount
alreacdy sold Enter 707 i the answer is “none”™ or “zero.” [ the transachon is an exchange
aftering, check tins bux [T and indicare in the colimns below the amounts of the securities
offercd for exchange and already exchanged.

Aggeregate Amount Already
I'ype of Security Offering Price Solkd
Dbt OO R $24,327,600.01 3 24,327,600.01
Lguis Not Applicable... ... ... e e e by b3 L )
3 Common ET irreterret

Cuonvertible .\'ccuritic.\‘_(inclnding warrants),, Not. Applicable i, ¥ 5
Partnership lulcrc.‘il.\’.....“ e e .. Not. Applicable ... ... .. 5 $ e
MheriSpealn Vool Not. Applicable i, 3 § L

Fotal e C e o i, $324,327,600.01 3 24,327,600.01

Answer also in Appendiy, Column 303 Biling under ULGE

Enter the number of aceredited and non-aceredited investors wha have purchased securities
in this olfering and the aggregate dollar amounts of their purchases, For olfeings under

Rule 304, mdicate the number of persons who have purchiased seeuribes and the aggregate
dolar mnount o heir purchases an e wial Ines. Enter 07 answer s “none™ or “zero.”

Auggresile

Number Dollar Amoum
Investars ot Purchises
Accredied Inveswors.. e e e e TR, AT 26 3_2_4 ,327,600.01
Non-aceredied Investors...... . Not Applicable ... . ... 5 e
Total (for fitings under Rude 304 only) o 0 L s Ky L

Answer also i Appendix, Columic bt Gihing under 11 OF

Ifthis Bling s for an offering under Rule 304 or 305, cnter the mivrmation requested for all
securities sold by the issuer, to date, in ofigrmgs of the types indicated mthe twelve (12)
months prior o the first sale of securttics in this oflering, Classily sceunines by type listed in
Part C - Queston 1.

Not Applicable Type of Dollias Amuount
Tvpe of Offering Securily Sold
Rute 303 o i e s
REUIALION A e e e e e et oe et 3 e _
Rule 30 e e et nean ¥
Towl b}

4. a. Furnish a statement of alk expenses in connection with the issuance wnd distribution of the

securitics in this offering. Exclude amounts relating solely 1o organizanon expenses of the
issuer. The infonmation may be given as subject w foire comingencies. It the amount of an
expenditure is nof Known, turnish an estunate and check the box w the feft of the estimate.

Transter Agent’s Fees *

b

% 322,217.50 _

Printing and Cngraving Cosis. . s i s e e

Legal Fees

Engincering Feez

Sales Commussion (specify finders’ fees SSparalelVh . 0 L i e e e e S

Other Expuenses Gdenndvy _ Fees.withheld. and paid.by. Agent, Agent. Fees,. Accrued.. j_g_,_3}_2,_682_Q3

EE 00Cc0Oool

Toral e e e

$4,654,899.53

ENTTI



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 |
and total expenses furnished in response to Part C - Question .. This difference is the “adjusted

ErOSs Proceeds 10 1he 1SSUBE. ..o it et e er e

$19,672,700,48

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used
for each of the purposes shown, Il the amount for any purpose is not known. furnish an estimate
and check the box to the left of the estimate. The 1otal of the pavments listed must equal the

adjusted gross proceeds 1o the issuer sel forth in response to Part C - Question <L.b above.

Salaries and lees.............} Not Applicable . . ... ... ... a
Purchase of real estate ... NOt Applicable [
Purchase, rental or leasing and instatlation of machinery and equipment N/A .......... £
Construction or teasing of plant buildings and facilities.... NOt._Applicable . W]

Acquisition of other businesses (including the value of securities involved inhis
' offering that iay be used in exchange for the assets or securities of another issuer

pursuant (o a merger).......... Not. Applicable. .. ... s [
Repayment of indebtedness oo e s i
WOPKINE CAPIAL 1. oo taa e sttt e s s ene s I
ORI ET (SPEC Y Y. et ettt e J

............................................................................................................................. 0
Coltamn TOIAES ... ettt et ene e O

Payments 1o

Officers, Payments
-Directors To
& Atfilintes Others
3 Os
$ s
5 O s
$ Os
) O s
$ O sll1,967,357.91
§ s 7,705,342.57
3 Os
$ Os
5 0.00 [J$19,672,700.48

00 $19,672,700.48

. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the
: following signature constitutes an undertaking by the issucr to furnish to the U.S. Sccuritics and Exchange Commission, upon wrilten
; request of its staff, the information furnished by the issuer 10 any nnn-ﬂscrcditcd investor pursuant to paragraph (b)2) of Rule 302.

Date

46 07

Issuer {Print or Type) Signature
PT Heldings Company, Inc.,

' Port Townsend Corporation and //i" o
PTPC_Packaging Co., Inc. :

Name of Signer (Print or Type) Title of Signer (Pril’n or Type}

Tiriotha P ij.scwé CFa

ATTENTION

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

5of8



E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject 1o any of the disqualification provisions Yes No

of suchrule? ..o Ot ARP LI Cab B e et ee e il O
See Appendix. Column 3. 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 o the state administrators, upon written request. information furnished by ihe
issucr to offerees.

4. The undersigned issuer represents that the issuer is familiar with the condittons that musk be satislied to be entitled 1o the Uniform
Limited Offering Exemption (ULOE} of the state in which this notice is filed and understands that the issuer claiming the availability
ol this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents o be true and has duly caused this notice 1o be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) - Signaturc Date

PT Holdings Company, Inc.,

Port Townsend Corporation and O~ " .
PTPC Packaging Co., Inc. s/ (.d e 7

Name (Print or Tvpe) Title ]‘rlnl or l\.pd

Timethy P Leago /.f( Ci#o
\J J

Insiruction:

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 copics not manually signed must be photocopics of the manually signed copy or bear typed or
printed signatures,

Gotg



APPENDIX

-Hot Applicable |

! 2 3 -1 3
Disgualification
Type ol secuni under State ULOE
latend to sell andf pggrevate {if ves, anach
to non-accredited offering prive Type of investor mil explanatton of
investors in Siate ottered in st arpount purchased n Sate winer granted )
{Par1 B-ltc 1} (Part C-tem 1) | (Part C-ltein 2) _ . (Part E-ltem 1)
Numnher of Nunmiber of
Accredied Non-Accredited
_State Yes No L Inwestors Amount [nvesiors __Amoeunt Yes No
Al
O o Not Applicable N O -
AR - O ot Applicable | . [? -
Az | O O | Not_applicabie | o -
AR n - Not Applicable [ e - U
CA
D @ RPN SRR | $250,800,00 . 0 -
¢
0 . o Not Applicable # g t
__ET - o n b 2 5$3,358,598.34 I J o
DE . . Mot Applicable | v b = -
_DC O H Not Applicable | U S _.__[:] -
Kl o O Il ]
Not _Applicable —— e
GA O | Not Applicable | _ o ) 1 (I
MY 1T ot mppricabte s - - -
it (]
' - - Not_Applicable [ ____ } - i __E}
L O O . 1 O
Hot Applicable ' _ ——
In O 5] l O
1 1$261,250.00 |
(W
A - - Not Applicabie -
S (]
K3 O 0 Not Applicable -
KY O O
U = Not_Applicable —
LA (] 0 0 0
Not Applicable [
ME: ] al . 3 O
Not_Applicable N
A (8]
1 d - Not Applicable [ -
Ma O O
d O Not Applicable
A O l 0 1
—.-y Not_Applicable ) e —_ -
MN {1 (1 O (I
———|.Not Applicable -
MS 0
. M5 g U Not Applicable -
MO g 0 1 {1
Not_Applicable | 1 .
NMT 0 O Cl O
— e b —.._| Not Applicable [ e en - . —
L NI 0 (W] L O (I

Targ




APPENDIX

| 2 3 3
Disepeabificition
Tpe of securnty wnder Stie ULOR
Intend 1o sell and aggregitie tif yes altach
tr non-acercdited attering price Type of investor and explanation of
IVESIONs in State olfered i state wmount purchased in State winver granted)
. (Part B-liem 1y 1 (Part U-fiem 1) _ . (Pan C-ftep2y (Part E-ftem 1)
Ninber ot Number of
Acarediied Non-Accredited
Sk Yes Nuo ‘_ hesiors 1 Aownt {nvestors Amot [ Yes ] Noo
N OO _ ! O
Not Applicable 1 VO S
Ni-
N ) O L | ot Applicable . b -
N - - Not Applicable | .,_..[:] O
NM
o O | Not Applicable i
NY U B I .11 i518,126,601.67 0 L
NG B O ) ad |
Not Applicable | .. —
ND W ] ) O
Nat Applicable_} . _ -
H
¢ - B _Not_Applicable_ | __ __ . .. .| ___ _.. N G D
OK 08 B . O ]
Not_Applicable | | __. _—
or - O Not Applicable I U U
‘o K 12 $2,330,350.00 ]
Ri 0 O O O
- Not Applicable 3 __ = | . _ . .
> g - Not Applicable_ o o g
S0 - 0 Not Applicable . 0 U
™ O O { d
Not _Applicable | _ .. __}. . __
TX O ] , J O
Not Applicable [ . _ ..
uTt O 0 . O ]
Not_Applicable [
VT O O 3 g
Not Applicable J—
v O a
AL O 1Y | et appricante |
WA O a
o - Not_ Applicable
wy g ] . O a
Naot_Applicable
wi W] J O Qa
Not Applicable |.__.__
wy O (W Cl 0
Not_Applicable | ___ — (U S —
rR 0 a 0
~ U Not Applicable —

X ot ¥

E

S



