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Expires: .........ccce.o....... April 30, 2008
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’/\:'/ \ Washington, D.C. 20549 hours per form.......................... 16.00
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NOTICE OF SALE OF SECURITIES SEC USE ONLY

JUN'Y% + . PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION Py ———

7 I [

Name of Offering (1) ehetk if this is an amendment and name bas changed, and indicate change.)
Issuance of Limited Partnershif: Interests of Structured Servicing Holdings, L.P.

Filing Under {Check box({es} that z pply): [ Rule 504 O Rule 505 B4 Rule 506 [] Section 4(6) 0 ULOE
Type of Filing: [ New Filing & Amendment _
A. BASIC IDENTIFICATION DATA
Name of Issuer [ check if ihis is an amendment and name has changed, and indicate change.
Structured Servicing Holdings, L.P. 068961
Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (InCiuuiny Area wode)
c/o Structured Portlolio Managerient, L.L.C., Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford, (203)351-2870
CT 06902
Address of Principal Offices {Number and Stree(P:' , State, Zip Code) { Telephone Number {Including Area Code)
(if different from Executive Offices) ﬁ by

Brief Description of Business: 3rivate Investment Company

IUN28 £

Type of Business Organization

{3 corporation K limited partnership, already fo OMSON [ other (ptease specify)
(3 business trusit [ limited partnership, to be form C'Aﬂ_
Month Year
Actual or Estimated Date of Incorporation or Organization: l 0 | 2 | | 9 7 l X Actual [J 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(6).

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 after the date on
which it is due, on the date it was mail 2d by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 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 the manually signed cody or bear typed or printed signatures.

Information Required: A new filing mLst contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Fart G, 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 raliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states thal 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 tarm. This notice shall be filed in thi2 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 examption unless such exemption
is predicated on the filing of ¢ federal notice.

Persons who respond to the collection ot 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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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
= Each promoter of the issuer, i’ 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: [ Prorioter [0 Beneficial Owner [ Executive Officer (O Director General and/or Managing Partner

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

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

Check Box{es) that Apply: [ Proinoter ] Beneficial Owner X Executive Officer [ Director 3 General and/or Managing Partner

Full Name (Last name first, if individu 11): Brownstein, Donald ).

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

Check Box{es) that Apply:  [] Premoter O Beneficial Owner X Executive Officer O Director O General andfor Managing Partner

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

Business or Residence Address (Nuinber and Street, City, State, Zip Code): Clearwater House, 8™ Floor, 2187 Atlantic Street, Stamford, CT 06502

Check Box(es) that Apply:  [J Promoter B4 Beneficial Owner O Executive Cfficer [ 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 Floor, New York, NY 10005

Check Box(es) that Apply: ] Promoter Beneficial Owner [ Executive Officer O birector 3 General and/or 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, (/K 73126

Check Box(es) that Apply:  [J Promoter () Beneticial Owner [J Executive COfficer [ Director [0 General and/or Managing Partner

Full Name {Last name first, if indivic ual):

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

Check Box{es) that Apply:  [J Promoter [ Beneficial Owner ] Executive Officer [ Director [ Genera! and/or Managing Partner

Full Name (Last name first, if indiviijual):

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

Check Box{es) that Apply: (0 Fromoter [ Beneficial Owner O Executive Officer O Director (1 General and/or Managing Partner

Full Name (Last name first, if individual):

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

Check Box{es) that Apply: [ I’romoter O Beneficial Owner [ Executive Cfficer [ Director (1 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?....................... OvYes QI No
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment tr.at will be accepted from any INiVIdUAI? .........ocooor e $1,000,000"
May be waived
3. Does the offering permit joint owne rship of @ SiNGIe UNIZ........cociiiii et r e K yes OONo
Enter the information requested fo - each person who has been or will be paid or given, directly or indirectly,
any commission or similar remune-ation 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 (Numter and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sol'cited or Intends to Solicit Purchasers
{Check “All States™ or check INdIVIdUA! SIalES) . ... .vivir v e rrr v s s e e re e rr e nne rrere e eees [ All States
Oiay Olak Ofaz] AR OcAa) Oico) Ofen O Oiec) Oy OAl OMH) O
Om O Opa Orxs) Oyl Orar Ome Owmop Oma) Omn OmN) O ms) O (MO)
OmTt Owne Oinvg OiNdp O OnM Oyt Owe) Owe) OcH Ofoxl O©Rl O [PA)
Omriy Oigscl Ogsor N Om< Own Ot Owral Owa Owyy Own Owyl OPA]
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 Sclicited or Intends to Solicit Purchasers
(Check "All States” or check iNdividual SIAtES). ..ot e s e e e O Al States
Oy Olakl Onz1 Ome Owrcal Ofcol Oen Oeg Oec OrFy Ofea Omn 3o
Oy 0O Opa Oksy Okl Owral Ome O] OMal O OvNy 3vs) O (MO)
Omm OMNE OMnNv Oy g OWv Oy ONe) Owol OfoHr Ok 3Oor) O[PA)
Brn Osc Oso Oy Omg Own divn Owrval Owa Owv Owng Owy) OIPA]
Full Narme {(Last name first, if individual)
Business or Aesidence Address (Nuriber and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers
(Check “Ali States™ or check iNdWIdUal SIAES)..........coooiiiiii e O An States
Oag OAK Oz O 3ea) Ofco) Owen O Opc Ory Omea Omg o)
Om O Opal Oksl OKyl Ora OmMe Omo) Oma Oy OmN Oms) O MO)
Oy OMNEl OMNV O OwNg OWM ONy) GINe) OWo) O©H Ok O©eR O1PA]
Owmwy Oc Osol Omg Omxy Owun Owmvn Ownva Owa Owv) Ow) Owy] OPR]

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

3.

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.” If the transaction is an exchange offering, check this
box [J and indicate in the column: below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Securily Offering Price Sold

07 o OO | $

[] Common O Preferred

Converible Securities (including Warrants) ... $

Other (Specify) Y et

s

Partnership MIBrESS ........oueiiieiinc e et st bt esa et entenss st et nees s rens s sernes B 500,000,000 § 472,192,591
$
$

TOAE ..o nten $ 500,000,000
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 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

[

ACCTEUIEH INVESIONS ....ceiiivi ittt ees e st saes e e e s e sres e sae e emeeses sreseasoresemmee st etesesn 72

472,192,591

472,192,591

NON-ACETEAIEA INVESIOIS ..ot st eee e ear et st s e seassa s e ss s st sr s ensseeesneeeas $

Total (for filings under Rule 504 only)..........ccooevvieencnnee $

Answer also in Appendix, Column 4, if filing under ULOE

If 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 type listed in Part C—Question 1.

Types of Dollar Amount
Type of Offering Security Sold

REGUIALION Ao e s s b er ket s st

Rule 504

@ | |on |

Total oo

a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclule amounts relating solely 1o 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 ind check the box to the left of the estimate.

THANSIEr AGENTS FEBS ..ottt ettt er e et e ees g sem e s b aee s e e et et absc e nesane b ne s nsnmsane e e O

Printing and ENGraving (20818 ......cciirioiiiesiisriisires e sis s b e e e e e bas e sre st s e n s n s ssa et e r e

e L =T OSSOSO

169,766

A COUNIING FBOS ... eieiei et eee et cee e e aeteestee s e aeeateasse e atsntee s s satsense e santateseesrntaneanssnesrernnes

ENGINEEING FEES ........oiiieiieiccci vt e e e bbbt b e

Sales Commissions (specify finders’ f8es SEParately)...........cc.covroeiiecceime e ee s

Other Expenses (identify) ) PR T UUT U URTT

OCcCOOoORO
@ |t | (v |0 | | |

L5 = | OO SO ORESUSSR

169,766
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C. OFFERING PRICE, NUMBER OF INVESTORS, 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 furnished in response to Part C—Question 4.a. This difference is the $ 499,830,234
“adjusted gross proceeds to the ISsUer.” ... ...

5 indicate betow the amount of the :idjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shcwn, If 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 thi issuer set forth in response to Part C — Question 4.b. above.
Payments to

Officers,
Directors & Payments to

Affiliates Others
SAIMES BN TEES «n et eeee et ereeeereere e s eseaseesearsaseesaseemeaeseenesreenaeren | $ O $
PUrchase of real @SLALR ... .......o.ccvvieivii e e e s s b ens e s ere a $ a $
Purchase, rentat or leasing and installation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilities..............c.ccovevrvvcrrievriness O $ o s
Acquisition of other busin2sses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUEIME £ @8 MG, ... ecvitiriiverarir e cstsers st esstis b esaa b ems bt saess et raabab e beraans 0 $ O $
Repayment of indebtedness ..o O $ O $
WOTKING CAPIAD ..o vevviees ceirisitiisaris bbbt e s bbbt sa s O $ O s 499,830,234
Other (specify): O $ O $

O $ O s

COMMA TOAIS ———_.ooo.oeeeeeeeeee oo eeeeereerssreeeseeene [ $ O s 499,830,234
Total payments Listed (columMn totals added) .........cov.veveeiveeeeererecesnss oo O §$ 499,830,234

] D. FEDERAL SIGNATURE

This issuer has duly caused this no:ice 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 te furnish to the U.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 Rule 502.

e ——
Issuer {Print or Type} Signatur = Date
Structured Servicing Holdings, L, Pk /_,___.—r/ June 19, 2007
Name of Signer (Print or Type) il Title of Sig@r {Print or Type} by Structured Servicing Transactions Group, L.L.C.,
Christopher Russell general partner, by Upper Shad Associates, LLC, its managing member, by Christopher
Russell, COQ

ATTENTION

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




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PIOVISIONS OF SUCI FUIB? ....v e ettt ettt e ettt e st et et et e sas st ee s eb bt esssaas st eeab et eanst s e b seanet b e b sesam et s sennnsesin O yes B No

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 uonditions 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, 7

Issuer (Print or Type)} Signature

Date
Structured Servicing Holdings, L.P. /b_m/ June 19, 2007

Name of Signer (Print or Type) < Titie of Signefﬁ'rin! or Type) byStructured Servicing Transactions Group, L.L.C.,
Christopher Russell general partner, by Upper Shad Associates, LLC, its managing member, by Christopher

Russell, COO

instruction:

Print the name and title of the sig 1ing 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

Intend to sell
to non-accredited
investors in State
{Pant B - Item 1)

Tyoe of security
ard aggregate
offering price
of‘ered in state
{Part C — Iltem 1)

Type of investor and
amount purchased in State
{Part C - ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - Item 1)

Number of Number of
Limiled 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 Q $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
CcT X £500,000,000 5 $19,100,000 0 50 X
DE X 500,000,000 2 $7,702,044 0 50 X
DC
FL X 500,000,000 2 $5,050,000 0 $0 X
GA X ‘500,000,000 2 $16,000,000 0 30 X
HI
ID
. X $500,000,000 6 $22,470,000 0 $0 X
IN
A
KS X $500,000,000 1 $100,000 o $0 X
KY X $500,000,000 1 $150,000 0 %0 X
LA X $500,000,000 L $5,000,000 0 50 X
ME
MD X $500,000,000 1 $35,000,000 0 %0 X
MA X $500,000,000 2 $2,900,000 0 $0 X
Ml X $500,000,000 1 $863,000 0 50 X
MN
MS
MO
MT
NE
NV X $500,000,000 3 $46,967,265 0 $0 X
NH
NJ X $500,000,000 3 $6,750,000 0 $0 X
NM
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - ltemn 1)

Type of security
and aggregate
olfering price
offered in state
(Part C — ltem 1}

Type of investor and
Amount purchased in State
{Part C - ltem 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
{Part E ~ Item 1)

State

Yes No

Limited Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NY

$1500,000,000

16

$97,975.282

o]

$0

NC

ND

OH

0K

$500,000,000

$65,000,000

$0

OR

PA

$500,000,000

$85,750,000

$0

SC

!

£500,000,000

$14,000,000

$0

uT

VA

WA

wi

'$500,000,000

$850,000

50

Non
LS

$500,000,000

$4,340,000

$0

END
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