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-++IFORM LIMITED OFFERIN ‘EX\E{!QN 5 DATE RECEIVED

Name of Offering (& check if this is an amendment and name has changed, and indicate chan‘ée.)
Dorchester Capital Partners Aggressive, L.P. (formerly Dorchester Capital Partners I, L.P.)

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 &0 Rule 506 O Section 4(6) [J ULOE
Type of Filing: [J New Filing (2 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer B3 check if this is an amendment and name has changed, and indicate change.

Dorchester Capital Partners Aggressive, L.P. (formerly Dorchester Capital Partners II, L.P.)

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
11111 Santa Monica Boulevard, Sulte 1250, Los Angeles, CA 90025 (310) 402-5090 ,

Address of Principal Offices (Number and Street, City, State, Zip Code) { Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business: To seek capital appreciation and absolute returns by investing its assets primarily with a dlverslfied gro
investment managers and private funds sponsored by investment managers who invest in different sectors of the economy. '_,m PT‘&SS

Type of Business Organization
(] carporation B limited partnership, already formed 0 other (please specify) i\j. .f‘\‘ "‘ Zmﬂ
[ business trust [ limited partnership, to be formed

Month Year

TROWSON—
Actual or Estimated Date of Incorporation or Organization: [ 0 l 4 l [ 0 l 2 [ & Actual jé&\'ﬁmﬁiﬁﬂ-
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 reliange on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When To Fils: 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 after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where lo Fils: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copiss Required: Five (5) copies of this notice must be fited with the SEC, one of which must be manually signed. Any copies not manuatly 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 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 be filed with the SEC.

Filing 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 to 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. Tha 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 federal notice.

Persons who respend 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)
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B L ‘ A. BASIC IDENTIFICATION DATA

5. Enter the information 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 seturities 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:  [J Promoter [0 Beneficial Owner [ Exacutive Officer O Director General and/or Managing Pariner

Full Name (Last name first, if individual): Dorchester Capital Advisors, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): 11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025

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

Full Name {Last name first, if individual): Halpern, Michael J.

Business or Residence Address (Number and Street, Clty, State, Zip Coda): 11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025

Check Box{es) that Apply: ] Promoter [ Beneficial Qwner B Executive Officer {1 Director [0 General and/or Managing Partner

Full Name {Lasl name first, if individual): . Zucker, Mark S.

Business or Residence Address {Number and Street, City, State, Zip Code): 11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025

Check Box{es) that Apply: [ Promoter (& Beneficial Owner (O Executive Officer O Director {1 General andfor Managing Partner

Full Name (Last name first, if individual): Binion, Jack B.

Business or Residence Address (Number and Sireet, City, State, Zip Code): ¢l/o Dorchester Capital Partners Aggrassive, L.P., 11111 Santa Monica
Boulevard, Suite 1250, Los Angeles, CA 90025

Check Box{as) that Apply: [J Promoter X Beneficial Owner [CJ Executive Officer ] Director [ General and/or Managing Partner

Full Name {Last name first, if individual); Pimlico, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): ¢fo Dorchester Capital Partners Aggressive, L.P., 11111 Santa Monica
Boulevard, Suite 1250, Los Angeles, CA 80025

Check Box{es) that Apply: [ Promoter [0 Beneficial Qwner ] Executive Officer ] Director {1 General and/or Managing Partner

Full Name {Last name first, if individual):

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

Check Box(es) that Apply:  [] Promoter O Bensficial Owner ] Executive Officer [ Director [0 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 [0 Beneficial Qwner [ Executive Officer O Director (O General andfor Managing Partner

Full Name (Last nama first, if individual):

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

Check Box{es) that Apply: [] Promoter (0 Beneficial Qwner ) Executive Officer ] Director [ General andfor Managing Partner

(Use blank sheet, or copy and use additiona! copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFEERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......ccoevnenne. O Yes B No
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ..o et s e, $1,000.000" -

**may be waived

Does the offering permit joint ownership of @ SINGIE UNI? ........ccceci e s e e ar e esesas B Yes [ No

4.  Enter the information requested for each person who has been or wilt 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 registered 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 Asscciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INIVIBUA] STALES)... ........ooo i i e re e e sere e s e e 7 AN States

Om|g Omag Owa Owel OrrcA Owcol dwen Oee Opc dFy Oical O O o]
O O Opa Okl OKyl Ora OeE) Omop Omal Oy O N J{MS) O3 [MO]
Owmmn Dwel OV ONAp OMNG OwM O Owel OND] Sod) Ok O©R) OIPA
Omrg Oirscl Ofso) AN O Owpn O Ova Owa) Omwv Owir Owy] OIPR]

Full Name (Last name first, if individuai}

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

Name of Assoclated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdividual SEAtESY..........cooii i e et e i e e e aaaea {0 Al States

Ol Omk Oz OrR OrcA Ofcol Oen Owpe OPc OFy alea O@n o)
Oy Oen Opa Owks] OKY] OrA OME) Omol O Al QM OmN Oms) (O MO
Omm OMNeg OMNV QN OMNI OmM OINY] ONel Omol OfoH Otk O[oR) O [PA]
Owrip sl Osor O Omg Oum O Owral Owa Ow) Owp Omwyl O PR]

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 individual States).............

Omy O’k Ol Q@R Ora Owco) dien Owee Ompel OFy OcA Oml 0o
Om 0O Opa Owksp DKyl OpA Ome) Omo] Omva] Omy OmN Oms) O MO)
Omm Owe Omvy OmHE OMND OmNM ONY Oiel ONDl OoH Ok Oror) O (PAl
OrRn Oisc Ool AN OMX] Opn Ovn Ova Owa Owv Omwl Owyl OPR]

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

[J Al States
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 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
DB .. veveeivererititesiere et se s e tsb e b a senatsne et Rt see bt e bR e e e s et abe e an e et eb et e snsberens bt onnters D $
O Commeoen {1 Preferred
Convertible Securities (INCIUGING WAIMTANES).....ccove vt srs s e e rs s esseersnsns $ $
PAMNEISHID INTEIESIS . ccivesieerec et srrse s srase s s e b rrss st sas s ea bt saa s es benns s $ 1,000,000,000 $ 121,555,315
Other (Specify) USSR $ $
TOMA) o ecrerernrrrereerees e ransnesera s sra e creeen e ne s e e e nnenreren $ 1,000,000,000 $ 121,555,315
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and nqp-accredited investors who have purchased securities 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 lines. Enter “0” if answer is 'none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESIOFS......r e seasris s i asaere s oraeme st e se et enesassaee e ra e e b e rrbepasabrs serabes s babarassbabesannssbans 56 $ 121,555,315
NON-ACETEUIE INVESIONS .ovivieiieiseiiia e st et reee e e e e b e e sm s b e s st bbb bna s bbb s asa bt 0 $ 0
Total (for filings under RUIE 504 OMY) ....cc.virvieimeenniins s iees st esse e sensstessserssenas N/A $ NIA
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for alt 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 Offering Security Sold
RRUIE S5 ..oviiivererreeerereresisansssssssasssessbse e erssaesseeanesasesaarmeasessraasses rasse snsbsen ssnnssabesssnssssasassessanasans N/A $ N/A
REGUIBHION A ...ttt e e sens s st etee s b ekt eat b abe s b s s s s ansbenmtenna sesnesansssmnasasssssenasans N/A $ N/A
Rule 504 N/A $ N/A
TOUEL et etr s rne et e e rm e et emrese s e eae et er e e e e A e R Ana b e e sRan b e eed oAt sasthobotbenehe N/A $ N/A

4. a. Fumish 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 box to the left of the estimate.

TrBANSIEr AGENE'S FBES....iiiiiiiiitie e eecetrrsiessss e aes s setess b sats bt sie e eem e semsenesmesseemessemeeesseasasemsneemsnaenresnss ) $

Printing and ENGraving COSES .......c.v.cuiovcieemeereimmsiseistinrs isscssstsassssese s reassensseassssasaresssosssmrnsesesstorssnssssssss | $ 2,500

LBOAI FBES ....o.vviceeeeieete et emee e svsaseseasesssbbesh b e e sretasesesess e se s asensensasenessaenaenestensenesraterensatesesans st sesanesesean ] $ 35,077

ACCOUNHING FBOS . .....eeoereeeveetrrstece s ress reseeeessnnsnaeseens s eneasseesssesseesssesssnsseessesnsesseseresssonseesssssrusssssssmsssnssnsee L1 $ 7,500

ENGINBEING FEES .....ooecioei e errtrar e st b et a s reaseseasesee s eesseserbsre s as et eassra bt st et an b1 babssaab s brnnstanasansatcenras O $

Sales Commissions (specify finders’ fees SEParately) .......c..vvvricirieesiee s s s sssessssna eres O $

Other Expenses (identify) OO I $ 5,000
TOUAD oo ovvveeerseeee s snstren s s e ae b s b s e aeass e er s e bbbt e e R S i nn s enn e &2 $ 50,077
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- C. OFFERING PRICE, NUMBER OF !NVESfORS,_EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $ 999,949,923
“adjusted gross procaads 0 the ISSUBT. ... errme e e st r s

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 Parl C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAIAMES BN FBES .. ivereeesrieisritee e eee e eeeee s eeee e eee st aremeaesree et memsasesen st sen et emeremeane O $ I $
PUIChse 0f 1881 BSEAE. ...........ceecvceecee e e sesseseesessesssovass e s besnsasesssenssssasas O $ O s
Purchase, rental of leasing and installation of machinery and equipment .......... O $ O $
Construction or leasing of plant buildings and facilities ... 1 $ o s
Acquisition of other businesses {including the vaiue of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to a MEenger .............. ettt e et ee e remeee e RS b et beemeen e enenemee s e e ne s O $ O $
Repayment of indebtedness ..o e O $ O $
WOTKITIG CHPIAL .. cecereeeerreececiae e it sssesrensssens e ens e sareersasssns rasanesssesasssesssansessnse ] $ a $
Other (specify): Partnership Interests O $ 0O $ 999,949,923
(W] $ B
COMN TOAIS ... e e aas e e b n s e 'l $ | $ 999,949,923
Total payments Listed (column totals added)..........ooveeiemeeeeeeeeeeeeeeeeeeeee e X $ 999,949,923

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumnish to the t).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 Rw502

Issuer (Print or Type) Signature Date
Dorchester Capital Partners Aggressive, L.P. 7 / 5 / 4 / ©1

Name of Signer (Print or Type) Title of Signer (Pnnt or Type)
Craig T. Carlson Chief Financial Officer of Dorchester Capital Advisors, LLC, the Generai Partner of
Dorchester Capital Partners Aggressive, L.P.

ATTENTION

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

E. STATE SIGNATURE

Sof§



1. * Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PrOVISIONS OF SUCH TUIBT..o.cvviieecie et et etestasssies it eee e e sese s mee e shedate st abes o be bbb aee e onan e snesesresensesnssasensraeansesesebbosssrsnssaean O Yes ONo

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby underiakes to fumish 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 fumish to the state administrators, upon written request, information furnished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is famitiar with the conditions that must be satisfied to be entitlied 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 thls 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.

/)
Issuer (Print or Type) Signature / B Date
Dorchester Capital Partners Aggressive, L.P. 7 ) 5 /0( / O 7

Name of Signer (Print or Type) Title of Signer (Prin{/or Type)
Craig T. Carison Chief Financial Officer of Dorchester Capital Advisors, LLC, the Genaral Partner of
Dorchester Capita! Partners Aggressive, L.P.

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.
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APPENDIX

Disqualification
Type of security under State ULOE
Intend to sell and aggregats (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 — Item 1) {Part C - ltem 1} {Part C - ltem 2) (Part E - Item 1}

Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No

CA X LP Inierests 28 $18.690,410 0 $0 X

co X LP Interests 1 $158,652 0 $0 X

L X LP Interests 1 $2,500,000 0 $0 X

LA

ME

MD X LP Interests 1 $500,000 0 $0 X

MA X LP Interests 6 $5,851,199 0 50 X

Ml X LP Interests 1 $10,000,000 0 $0 X

MO

MT

NE

NV X LP interests 3 $26,000,000 0 30 X

NH

NJ
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APPENDIX

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 Slate offered in state Amount purchased in State waiver granted)
{Part B — Item 1) (Part C ~Item 1) (Part C = ltem 2) (Part £ - Item 1}

Number of Number of
Limited Partnership Accredited Non-Accradited
State Yes No Interests investors Amount Investors Amount Yes No

NM

NY X LP Interests 12 $40,654,103 0 $0 X

NC

ND

OH «

OK

OR

PA

Ri

sC

TX X LP interests 2 $2,000,000 0 50 X

uT

VA

WA

wi

PR X LP Interests 1 $17.,699,950 0 $0 X
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