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PURSUANT TO REGULATION D,

Flllm_: Cinder (Check hosguss hin lppl\l ] Rute 5001 ] Rule *!;: T ﬁ(] l{l;!-: a _tjngx:g.‘h.ll-l-l—-l-[(ﬂ Ouoe
Tape of Fine K} New Fibing [ vimendimens

A BASIC |l)l hARIGIS \HU\ I)\| \

1 Enter the mmnn.m.m requestad about the pagice e
Name of Issuer ([} cheek il this s .my,‘ 1Tt it nanze has claianzed. wnd uullc;mngc )
.~ _PT_Holdings Company. Inc.; Port Townsend Corporation and PTPC Packaging Co., Inc.

Address of Executive O1fiees (Number and Xireet, City, Stne, Zip (ke { Velephvene Number (Inclua
_100 Mill Road, Port Townsend, WA __98368 .} (360)_385-3170
Address of Pancipad Buosiess Opaiations (Number and Steeer, ity State, é Telephone Number {Including Area Cede)
N {1 ditlerent fram Fxceuts e I cess b

) L s f
- L PR E $SED L 297608
Rriel Descopion of Busimess b

i f;’li,ff.’f;;fffiﬁiffffii.,;"'Jf;jii: .

D busiess teuse ] limned partuership, w be I'urmud I mgr: 070510
Manth \um
) S b e A ey e
* Actuad v Estunated Prate of Incospecation o £ dgamzanon |— o "w - j . _] {® Aciual O] Cstmated

Jursdaction ol licorporastion o Crziurzaton (F e tao-tetter U S Postal Servoee ablaes ndnn B Stare
CN for Cinada, FN Tor other Toregn junsdiction)

GENERAL INSTRUC NS

Federal
Hho Must Fric AN ssarers niahasg an ollening of securies inreliance on i eaemption under Kegofabon [ or Secnon 3163, 17 CFR 230 501 ¢t seq o™
BUSC 77din

Whear fo File A notice must be Dled oo daver than E3 davs afier the (st sile of secunities nithe olfcimg A aotice i3 deemed fled with the 1.5
Securities and Exchange Connnssion (SECTan the carlier of the date 1 s recened by the SEC i the mddress gaven below or if received at that address
attes the dite on whach s due o the date oowis minbed by United States registered on certitied o o thal address,

Where To P VS Sceeuniies and Exchinge Compission, 430 Fitth Street, N W Washmgian, [YC 20349

Coptes Kegured  Fave (30 copies ot as notice must be filed with the SEC, one of which munt be manualls signed  Any copies not manualty signed
wst he photocopies alihe manually signed copy or beae typed or pristed Signatures

Inforrairon Required A new Hling must contan alb itormation requested, Amendments seed only repeit the name of the issuer and offering, any
changes theraw, the mornation cequestad i Pant O and any materiidl changes from the intoamatuo previonsty supplied in Pasts A and B Part £ and the
Appendiy need not be tled wath the SEC

Frlrg Fee There s no Tederab dilmg fee

State

Thes notice shall be aved ondacate rehanee o the Uimtonn Limited Otfermg Exemnption (LU For sades of secunities m those states that have adopted
ULOE and that have sdopted this 1orm Iasuers iehyng on HLOE mist ke asepivale natice wib the Seconties Adunestraton in- each state where sales
are B heoor e boen made I a state equuces the pavent of a fee 25 3 precondtan tthe clo G the evemplion, s fee i the proper amount shall
accempany thes forn Pl notice shall be Gled m the appropriate siates o accondimce with stire baw The Appendix to the notice constitutes a pant of
s notece and st be completed

e e e e+ e s e e e e e ATTENTION mrmemcem e+ o e oo

Failure to file notice in the appropriate slates 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.

-

SEC YT (30 Persons wha rexpond to the collecunn of mtommatin contined e thus litm: are ot 1ol¥
required o respond unless e torm dispiavs acorreatly valid OAHS contrab pnner.,
*PT Holdings Company, Inc. 11/1997 (WA) PTPC Packaging Co., Inc. 2/2001 W

Port Townsend Corporation 11/1983 (WA)




AL BASIHCIDENTIFICATHIN DATTA

2 Bt e mburation sequesied for the followang

« bach pooaeed of the assoed i the ssoer has been wrginised wathim the past five vers:

« Each beneicond vaner having the poses o vaote or dispose o divect the vole or disposition of, 10%% or more of a class of equiy secuinies ol e

Inslcr,

« Each evecutive otheer ol director of corpurie msuer s od of corposate wenceal and m;m:‘ngin:__: parinees of partneeship assuess. and

= Each venerad and managing partaer of purlnership ssaers

Check Boxtes) i Apph 3 Promater ] Beneticid Usaer [X seenuve Otticer 3 Director

O Genernt aund or
Monaging Pannes

Fall Name sLast ionoe st o individual

Leybold, Timothy .

Husmiess i Redence Aaddiess (iNumbser and Steeet, City, 3 aded

¢ Zapl

100 Mill Road, Port Townsend, WA 98368

Cheak Bongest i Apply [3 Promoter (2] Benetioal Vun [C} vecutine Oftticer [ turector

[T} General and o

Sbvirging Paneer

Full Name tLast e tiest, i€ indivadual)

Husiness or Restdence Address (Number and Street, Caty, State, Zip Coded

Check Boneesi that Apply 3 Premotes 1 Bene i Ohane ] tecunive Otticer [C] Dircctor

O Generad smdior

Nanagie Paaner

Full Mame of ast naane Bast b indivdunhy

Husmess or Readenee Addiess tNumber aud Street, Ciny, Siake, Zip Codey

Check togest thin Appla [ Peonster [ Benclicial Ownes [ Exeentive Otfice {1 Directon

O Generat andian

Rl Patner

Fult Namwe oF ant o Dirs ar imdindend)

‘ Busistess o Resulerce Addsess (Number and Streer, City. State, Zeip Codey

Check Boaces) dun Apply ] Promoter [ Beneticial Owner O Execative Officer [} Dircctor

[ Genesal and. o
Aoz Purtner

Fudb Name Lint mame first,alindividuab)

Business or Resadence Addeess (Number and Street, City, Stae. Zip Code)

Check Box(es) thin Apply [J Promoter [ Beneficial Qwner [] Exceutive Qificer [ Direcror

1 Genrerad andfor
Managing Marner

Fal) Namwe (Last name Girst_ it endividualy

Husimess or Residence Address (Nwber and Streer, City, Stute. Zip Code)

Check Bhonfest that Apply [ Promuoter ] Beneticut Owaner [} Executive Ofiicer O Director

[ Generat sndion
Managmg untner

Fulf Nane 1Lt nome dirse, o idecndual)

Liusiiess o Residence Address (Nusher and Street, Cll}". State. Zip Code)

(Lhse blank sheet, or copy and vse additional copies of this sheet, as necessary.)

Jul'¥



K, INFORMATION ABOUT OFFERING

Yes Nao
1. Has the issuer sobd or does the sssoes mnand 1o scll, o non-acciedited investors in thisotforing™ . 0 . 0 L L ] Xl
Answer alxo s Appendix, Colomn 2,08 [ing under ULOE
2. What is e minimnm investinent thar will be aceepted from any andividual?.0 0000 0 o 0 .3 10,000,00
Yes No

3. Does the offering pooonit joint osnership ot smgle wnit? L e e M
Ao Enter the mivrmanion requested for cach person whe has hees or will be paid or given. direetdy g undnecily any

commission or simalarienameration e solicdanee of purchagsers in connection with sules of sceurimes in the

offering. 11 9 person 10 he Bisted is an associned person or agent of @ broker or deater registered wath the Sk

andfor with a state or states, hst e wame of the broker or dealer, [Hmore than ve (3) persons to he Iied are

associuled persoms of such u broker o dealer, van may st torth the information ter that bioker or deader onl
Full Nume (Last name Gest o indiswdunly
Not Applicable e . e e
Business or Residence Address tNumiber and Street, Oy, State, Zip Code)
Nante of Associated Broker or Dealer
Stakes in Which Person Listed Has Solicited or hieads 1o Solicit Purchasers

(Check ~all States” or chieck individuad Stotesy oL TR e e e ... . .. 0O anstates
[AL} [AK] {AZ] IARY Y| [C) (CT} [DE] fOC) IR | jGAd {111} (D]
L) [1N] [1A] IKS] IKY) [.A) [ME} MDY IMA] In [AING |MES) MO
IMT] {NE] [NV [N} |NF] INM] [NY] [NC) { NI} [0 [(H] jOR) fraj
[1188] [5C]) {SHy {1 [1XN] | (VT] [VA} WA Wy [\ E) fWy) [PR]
Full Name (Last name Birst, o individaasly

-Not Applicable S -

Business or Residence Address | Number and Street. Ciy, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sobictied or intends to Solicit Purchasers

{Check "All States™ or cheek it mdual STICEY o e s Lo [ Al Seates

[AL]  [AK]  ]AZ] AR} A} €Ol [CTy [DEY PG e [GA] T

(1.3 (IN} [1a] [KS| (KY]  {LA]  [ME]  (MD}  [MA} M) [MN] NS] (MO}
[MT]  [NE| [NV} NI} [NJ) [NM]  [NY] [NCI  (ND]  [OH]  [OK|] {OoR]  [PA]
{RY) SC) 1SDI ™ T UT) VT IVAY WAL WY [WIE {WY] PR

Full Name (Last name first, if individualb}

Not Applicable
Business or Residence Adidress (Number and Steer. City. State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed llas Solicited or Intends to Solieit Purchasers

{Check AN S1ates™ or check mdividus] STRICS ..o et s e e e e e e e [ All States

AL [AK] (AZ] [AR] fCA) 1CO| [Cr] [DE] fDC) [F1.j A fH [113}
(L) [IN] AN IKS) (K] fLa) (M) [MD) [N} [MI) [NIN] IMSY (A1
[MT) [NE] NV IR 3] INMY 1Ny INCY NDY O HAIN JORY LN
RN} [SC] (5D (TN) RS 1) vT) VAl (Wal [Wv) (Wi [wyr IRy

(Use hlank sheet, or copy and use addinonal copres ot tns sheel, s necessary )

Jofk



C. OFFERING PRICE, NUMBER OF INVE

TORS, EXPENSES AND USE OF PROCEEDS

1 Enter the ageregate offering price of securities included i s offering and the Wwtal sanount
already sold Enter 07 1t the answer is “none”™ or “zero.” [Frthe ransaction i an exchange
ottering, cheek thas box [ and indicate in the columns helow the imeounts of the securities
olfered for exchinge and already exchanged.

Apgregale
Qffering Price

Ivpe of Security

Amount Alrewdy
Sold

DD oo o e et e e e e e e $24,327,600.01 ¥ 24,327,600.01
Fquin Not Applicable. ... ... .. o e e e e e 3 5

f1 Common [ Preterred
Convertible Securities {including wareants)., Not.Applicable. . .. ... ... ... § S
frartieership Interests. Not. Applicable . ... ... ... ... ... e E#_ by o
Other eSpecity _ Ve U Not. Applicable. . . ... 3 5

$24,327,600.01 % 24,327,600.01

2. Enter the number of accredited and non-accredited investors who have purchased securities
i this effering and the aggregate dollar amounis ol their purchases. For ofterings under
Rule 304 mdicate the number of persons who have purchased securines and the aggregate
dotlar amount of their purchases on the otal Tines. Fater 07 iManswer i3 “none™ or “zero.”

Aggrogie

Number Nolliar Amount
Investors al Purchases
Acuredited TNVESTOOS oo e e s 28 $ 24,327,600.01
Non-aceredited tnvestors Not Applicable ... .. . ... 3 e
Total (tor (itings under Rule 304 0nky) oL e i ¥ L

Answer also in Appendix. Column i1 Ghing wder T OF

3. Wihis tilhng s for an oftering under Rule 304 or 303, enter the mtarmation requesied tor all
securities sold by the issuer, to date, in ofterings of the ivpes indicated i the bwelve (12)
months prior to the first sale of securities in this offering. Classity sceurities by tvpe listed in
Part C - Question 1.

Not Applicable
Type ot Offering

Rule 303

Type of
Security

Fratar Aomoant
Sohld

Regulanon A e et

Rule 504

4. a. Furnish a staiement of all expenses in connection with the issuance and distribution of the
secunitics in this olfering. Exclude amounts relating solely to organization expenses ol the
issuer. The infonnation may be given as subject to future contingencies. If the amount ol an
expenditure is nol known, furnish an estimate and chieck the hox 1o the left of the estimade.

Transfer AZent's FEES .. oo e e e e
Printing and Engraving CostS .o e PRI
LBl F e i e et o ettt et eteen bt s et e aerneana
Engincering Fees . ... s e et e e s e e e e e e :
Sales Commission (specity finders” lees sepuratehy)

Other Expenses (identify) __Fees.withheld and .paid.by. Agent, .Agent.Fees, Accrued .. .

BRI

2R O0O00C0O0O00

3

M

¥ 4,332,682.03

$4,654,899.53



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 4.a. This ditference is the “adjusted
Eross Proceeds 10 1HE ISSUET. L i e e s $19,672,700,48

wh

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for cach of the purposes shown. If' the amount for any purpose is not known. furnish an estimate
and check the box 1o the left of the estimate. The total of the payments listed must equal the
adjusted gross procceds o the issuer set forth in response to Part C— Question 4.b above,

Payments o

Officers, Payments

“Directors To

& Affiliates Others
Salaries and fees ... Not Applicable B s Os
Purchase of real estae ... Not_Applicable ... DOs s
Purchase, rental or leasing and installation of machinery and equipment N/A .......... s Os
Construction or lcasing of plant buildings and facitities.. Not _Applicable s Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assels or securities of another issuer
pursuant (o a merger)..... ... Not. Applicable. .. ST UUUOUOUN [ N as
Repayment 0 indeDIEUIESS oiv v oot emcet e em ettt emse s st sae oot O s 0 s11,967,357.91
WWOPKINE AP oot ee e st ess vt es bt bt se et ee et en s s et e eries s s 7,705,342.57
OUNCE (SPECHNY oot oot e e aee e e en s ns et O s ds

............................................................................................................................... Os O s

ColUMN TOUAIS oottt et ee e e e aes e saes s em s me et m s e ens e O s 0.00 1519,672,700.48
Total Pavments Listed {column totals added). .o O 519,672,700.48

D. 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 303, the
| fellowing signature constilutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staft| the information turnished by the issuer to any non- 1ccrcdm.d investor pursuant (¢ paragraph (b)(2) of Rute 502.

Issuer (Print or Typc) Slgmlure Date

PT Holdings Company, Inc.,

Port Townsend Corporation and or /.

PTPC Packaging Co., Inc. L'[ G - 0 7
Name of Signer (Print or Type) Title of Slgner (Prn(l or Type)

Tiprebu P Lijsouff CFo

ATTENTION

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

50f8




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
of such rule? ... Net. Applicable. .. . .

See Appendix. Column 3. for stale response.

2. The undersigned issuer hereby undertakes to furnish Lo anv state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.300) at such times as required by state law,

3. The undersigned issuer hercby undertakes to furnish to the state administrators, upon wrilten request, information furnished by the
issuer (o offerees.

4. The undersigned issuer represents thal the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Qffering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemplion has the burden of establishing that these conditions have been satisfied.

The tssuer 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.

Issuer (Print or Type) - Signature Date

PT Holdings Company, Inc.,

Port Townsend Corporation and O

PTPC Packaging Co., Inc. / ' ] L/ e -© 7

Name (Print or Type) Title (Print or Type)

_7—7!“07('1105 /. L"'—f}do/z/ Cfo
J VAR

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 copics not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.

6of8



APPENDIX

| 2 3 R} h]
Disguahfication
Type ol securits under State ULOE
Intend 1o sell and ageregate (it yes, attach
o not-accredited oflering price Type of investor and explanation of
mvestons e State oflered m st amoeunt purchased in State waiver granted)
(Pant B-ltem 1) (Part C-liem h (Part C-{tem 2y o {Part E-ltem 1)
Niumber of Number of
Acciedieid Non-Accredited
State Yes No e hvestors Amount [nvestors L Amonat Yes N
AL 0 il O
D Neot Applicable N - R,
AL B LY ot applicable | . 0 o _
Az | O D | ot appiicabre | N - U
AR 1D O |Not applicable - . b -
CA O ¥ O O
S SR | $250,800,00
¢
-0 O . Not Applicable - — - -
LT O e I 2 $3,358,598.34 T B J o
DE 0 o Not Applicable | _ PO - -
M_DC - g Not Applicable |_ . I S O U
FL. 0 O (W O
Not Applicable [ .. ._. R
OA | D Not Apg_l_;gahle ) o D D
i U O ot Applicable | | e - g
D) £l O |
0 Not_Applicable [ . _.._ —
I O 0 . (W a4
Nok Applicable | _ . e e e
N O |5 O (|
1 $261,250.,00 | . _
]
1A g O | not_applicable -
KS 0 ]
S - U Not Applicable _—
KY O i O
0 Not_Applicable -
LA 0 d . O |
Not Applicable |
MIE O 0 O (I
Not_Applicable | - -
i
MD g s Not Applicable -
MA O ] ]
L Not Applicable - -
Al ] ] . (] {1
—.-| Not_Applicable ¢ . __ . __ | _ —
MN 0 0 ) ] {J
Not_Applicable. —_
S |
~ M5 u - _| Not Applicable _ -
MO O 0 0 O
Not _Applicable | _ .| __ __
mr | O 0O , 0 d
o .- Not Applicable | __ ___ _|..coi e -
NTH B a 0 O
wm . Mot Applicable b .t . __ _

TR




APPENDIX

Mhisgualitication
Type o security under State LILOE
intend 1o sell and aggregite hi ves attach
o non-accredited attering price Type of inyvestor and explaniation of
HIVESIONS in Sty oblered in siate amount purchased in State wasver granted)
. {(Part B-licm 1} {Part L‘-[lum_!l A (Pan C-lem 2) _ o tPart E-lem 1)
Number ol Nuber of
Aceredited Non-Accredited
Slate Yes N | Investors | Amound lnvestors Amount  p Ves No
NV (] (i . O J
L Not Applicable |.. . R e ————
NI O (W] O
! O | Not Applicable I — [ A
NS 0 L) Not Applicable { ”_tD‘ -
NM
MM g 01 ot Applicabie D . _i_,
NY - o o 11 . 1518,126,601.6 o .
NC O3 O O O
Not_Applicable 1______ . ___1. e -
ND [ (I 0 0
Nat _Applicahle : _ . U S
OH [} O 1
L Not Applicable | __ | ___ __. — e ]
OK O 1 3 i
Not_Applicable . e
OR ]
0 = Not Applicable ¢ L. __ g —
ha g K2 12 |$2,330,350.00 - OB
RI ] O O 0
S | Not_Applicable ! . ___._. _.l.. .. __ U S —_
il O | Not Applicable | o -
; (]
D n - Not Applicable JR -
™ ] O O R
Not Applicable | ._. ... |._
TX a | O ]
Not Applicable | . ._._ .. _..}|.
uT i 0 O |
Not_Applicable | .
vT O (| O 1
Not Applicahle —
Y £ ]
A - o Not Applicable —_— —
WA 0 1
o o Not Applicable
wy 0 0 d 0
Not_Applicable |,
wi ] O (] £l
Not Applicable { __ . _ ————
wy O ] O ]
HNot Applicable [ e IR F—
PR 0 O i O
Not Applicable R _ SO S -

X oKy

E



