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NOTICE OF SALE OF SECURITIES Prafix Serial
PURSLUANT TO REGULATION D, | |

SECTION 4(b), AND/OR DATE RECEIVED

{UNIFORM LIMITED OFFERING EXEMPTION | t

Name of Offering: PH Investors Co-dnvestment Opportunity, LLC ~ Offering of Shares

Fiting Under tCheck bux{es) that gpply): O Rule 504 3 Rule 505 Rule $06 1 Section 4(6) a UIOCESSED

Type of Tiling: New [Hing 0O Ameadmen PPﬂO
A. BASIC IDENTIFLCATION DATA \Lfih ﬂ :
1\ Y

1. Enter the information roguested about the issuer 1

Name of Issoer {1 check if this is an amendment and pame ok changed, and indicate change.) . MSO
PH Investors Co-Investment Opportunity, LLC (HO ey
Address of Execotive Otfices (Number and Strect. Chy. Stae, Zip Cixde) Tekephone Number (Inchading Mm@ﬁlﬂ\ e

2 Overhill Road, Suite 108, Scarsdale, New York 10583 1914) 723-3000

Address of Principal Business Operations (Number and Strevt. City, State, Zip Code) Telephone Nuraber {Including Area Code)

(il ditferen from Executive Offices)

Baief Description of Busingss
To operate as & private investment fund,

Type of Business {rganization

0 cormpusation O timited parmership. already foimed other (please specify): limited Hability company
[J business trusi [3 1timites] parwership, t be formed
Month Yew
Actuat or Estimated Dite of Incorporntion ur Organization: U [ s J { 0 ] 7 l Actual [ stimaed

Junsdiction of ncorporagion: {Eoler iwo-letier U S, Posial Service Abbreviution lor Stk
CN for Canada: BN for other Toreign jurisdiction) n

GENERAL INSTRUCTIONS

Federal:

Wha Musi File: Allissuers making an offering of securities in mehiance on an exemption under Regutation [ or Section H6), 17 CIR 230,501 et sey. or 13 US.C
T7dib).

When to File: A nolice must he Fled no fnter than 15 diys alier the first sale of seciitics in the offering. A notice is deemed Tiled with the EL.S. Securitic
Exchange Commissivn (SEC) on the carfier of the dai it is received Dy the SEC at the address given below or, if received at thit address afier the date on which it is
due. on the date it was maiked by United States registered or certified muil to that addross,

Where 1o File: US. Securities and Exchange Commisston, 430 Fitdh Stie, N.W.. Washington, D.C. 20549,

Copies Reguired: Five (3 gopies of this notoe must be filed with the SEC, one of which must be manually signed. Any copics not manaily sipned must be
phetocapics of the manually signed copy or bear typed of prined signatores.

Informarion Required: A new filing must contain all information requested. Amendments nesd only repan the name of the issuer and offering. any changes theretp, the
information requissted in Part C. and uny materiaf changes frum the information previousty supplied in Parts A and B, Pan 1: wnd the Appendix aved not be filed with
the SEC,

Filing Fre: There is no fedeval filing fec.

5 and

State:

This notice shall be used to indicawe reliance on the Uniform b imited Otfering LExemption (ULOE ) for sales of securitics in those states that have adopted ULOE and
that have adopied this torm. Issuers relying on ULOE must file a separate notice with the Securities Administrtor in cach state whete sples are w be, o have been
made. If a st reguizes the payment of o foe s u precondition 1o the claim for the excmption. a fee in the proper umount shall sccompany this form. This notice shall
be filed in the appropriate siates in gocordance with state Taw, The Appendix 0 the notice comstitutes 1 pant of tis noetice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federn! 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.
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A. BASIC WDENTIFICATION DATA

[

Enter the information reguested for the tollowing:
®  Each promoter of the issuet it ihe issuer has boen organized within the past five yeans:

&  ¥ach henefivial owner having the power 16 vote or dispuse, or difect the vutce ot dispenition of, 1%

®  Esch execulive ofticer and dicector of cinporate issuers and of comanate general and managing parpers of paanership issuers: and

#  Lach general and managing parmer of purnership fssuers.

w2, or more of 3 class oF eyuily securitics of the insuer

Check Rox{es) that Apply: O vromotr O Beneficial Ovwner [J Executive Ofticer

O virector

[x)

Muanager

Full Name (Last nume first, if individual}

Palisades Hudson Asset Manmagement, L.P. (the “Aanager”)

Business or Kesidence Address  (Number and Streed, City, Suie, Zip Code)

2 Overhili Road, Sulte 100, Scursdale, New York 10583

Cheek Boxies) thar Apply: O fromoter 01 Beneficiat Owner XF bxccmive (Officer

) pirecuw

Cieneral andfor
Managing Partner

10 Name {18t mome firsi, i individual)

Bergoa. Jonathan M. (Chiel Investment Officer of the Manager)

Business or Residence Address  (Number and Stee, Clty, State, Zip Code)

2 Overhill Road, Suite 100, Scarsdale, New York 10553

Check Thuxies) that Apply: 0 Promoer ) Bencficial Owner O Exccutive Otficer

O Dircetor

General and/or
Managing Panner

Full Name (Last name tirse, il individual)

Palisades Hudson Asset Management, Inc. (the GP of the Manager)

Business or Residence Address  (Namber and Stieet, City, State, Zip Coded

2 Overhill Road, Suite 100, Scarsdale, New York 10583

Check Boxtes) that Apply: B1 promorer O Beneficial Owner Executive Officer

0 pirector

General andlor
Munaging Parther

Full Name {1.ast nume ficest, if individual)

Elkin, Larry M. (President of the GP)

Business of Residence Address  (Number and Swneet, City, State, Zip Coded

2 Overhill Road, Suite 100, Scarsdate, New York 10583

Cheek Roxies) that Apply: O promowr 5 Beneticial Owner O fxecuive Officer

3 rirector

General and/or
Munuging Partner

Full Nume (Last name first, if individaal}

AWL Trust

Husiness or Residence Address  (Number and Sueer, City, Sue, Zip Codey

cfo Patisades Hudson Asset Management, 1P, 2 Overhill Roud, Suite 100, Scarsdale, New Yark 10583

Check Boxfesy that Apply: O promaer Beneficial Owner O Fxecmive Orficer

[J Director

General and/or
Muanaging Purtier

Full Name (Last name (irse, it individual)

T™ Subtrust

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

c/o Palisades Hudson Asset Management, LI, 2 Overhill Road, Suite 100, Scarsdale, New York 10583

Check Boxies) thay Apply: B Promater (F Beneficial Owner L1 Executive Otficer

A birecior

Oeneral andfor
Managing Parina

Full Name (Last name firsg, it individual)

WGM Revocable Trust

Business 07 Residence Address  (Number and Sueet, City, Sinte, Zip Code)

c/o Palisades Hudson Asset Menagemeng, L.P.. 2 Overhill Road, Suite 100, Scarsdale, New York 10583

Check Box(rs) that Apply: L} promoter &) Bencsicial Owner [ Fxecutive Olficer

O Director

Cenerul amdfor
Manuging Parmer
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Full Namee (st nume firse, if individual)

McCormick, James M.
Rusiness or Residence Address  {Number and Sueet. City. SMate, 7ip Codes

90 Park Avenue, New York, New York LUGI6

B. INFORMATION ABOUT OFFERING
Yes No
1. Hasibe issuer sofd. or does the issuer intend (o sell, i ton-aceredited fnvestors ia this OHRINE Y oo ieriommcrsmesss oo pisrs s o st O 3]
Answer glso in Appendix. Column 2. if iling under ULOL.
2. What is the minimum investment thas will be accepted from any individual? e $.125.000_
%{The minimum commitment by o member is subject 1o waiver by the Mauuper in its sole discretion.) Yoy NDn

Does the offering permiit joial ownershig of # sINZIC UDILY i s
Fater the infofmation requested fur each person who has been or wilk be. paid o given, directly or indirectly. any commission of similar remuneTation Tur
solivitation of purchasers in conpection with sales of securitics in the offering. If a purson w be listed is an associated person or agent ol o broker or qu-:dcr
registered with the SEC padfor with a state or states, list the name of the broker or deater. I more than five (5) persons o be listed are associated persons 0f such
a broker or dealer, vou may set forth the informustion for that broker ar dealer only,

Full Name (Last aame firsi, it individual)

NONE
Business ur Residence Address (Namber amd Strect, City, State, Zip Code)

Name of Associaled Broker or Fealer

States in Which Person Listed Has Solicited or Intends w Solicit Purchasers

(Chock “AlS1ates” or eheck IIVIGUA] SUHENY ©ooieeinriri it e sem s s s g s

{AL] [AX] [AZ} [AR] {CA] [COH 1€T) [1R7 ] 1) {IFL §GA| (HY |]'[)!
113 [IN] fIA] |KS] {KY]| 1AL ME) IMD) IMA| MY IMN} {M3) {MO]

IMT) INL} [NV} | NI} N} fINM] INY| INC} [N13] [OH] |OK] [OR]| [PA]
{RI] {80} 1S [TN] [TX]) {LFT] [VT] [VA]  [WA] |WV] w1} (WY] [FR]

Full Name: (E.ast name ligst, if individualy

Business or Residence Address  (Number and Strect. City, Stue, Zip Code}

Nume of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends (o Solicit Purchasers

{Check “Alt States™ or check individug! States) D All States
[AL] |AK] |AZ) AR} ICAl 1G] [Ty (14} 15 8] (KL [GA] [+0] (1]
[IE {IN) {1A} K51 IKY) [LA] 1M1 iMD) [MAI M) [MN] IMS] (MO)
[MT) [NE) {NV] [NH] {NJ] [NM] [NY) [NC} [ND] {OH] [OK] [OR] 1PA)
fRI) [SC] (D] [TN] [TX] 1345} (VT [VAI WA} [W¥) (W1} [WY] {PR]

Full Nanwe {1 ast name {irst, if individual)

Rusiness or Residence Address  (Nuinber and Swreet, City, Stae, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Inends 10 Solicit Purchasers
ceverernen. 1 Al Slities

{Check “All Stales”™ Of K INAIVHILN SUES ) 1eorinrnrs i iiiirins e et or i b en gy s sttt d b bbb r L r b L s bt
|AL] [AK] [AZ] [AR} A fcon [CT} 1L} (b ] [F1)] 1GAL [H1) ()
[1L.] [IN] [TA] IKS| {KY} {LA] {MFK] VL] [MA) M0 {MN] iMS}) {MO]

[MT] [NE] (NV] |NH} {NJ] [NM]) {NY] PNCS [N 1O} [OK] LOR] 1PA]
RY  USC)  SD}  qTN) {IX)  JUT) (VY] VAl [WA]  [WV] (W jWY]  IPR]

{Use hlank sheet. or copy and use additional copits of this sheet, as noecessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, FXPENSES AND USE OF PROCEEDS

3]

Enter the aggregale offering price of securitics included in this offering and the wotal amount alreidy sold. linser
SO §f amswer is “note” o “rere 1 the transaction is an exchange offering, check this boa [J und indicate in
the columns below the ameunts of securities offered for exchunge and already exchanged.

Type of Security

O Common 0 rrefered
Convertible SCCUtes (InCIing WHTAIID . cor.e et oot sty SR g0

{ither (specify)

TAL et reeers et et

Anwer itlso in Appendix, Columa 3. i1 filing under ULOL.

Enter the mumber of sceredited and non-aceredited investors who have purchased securities in this offering and
the sggregate dollur amounts of their purchases. For offerings under Kule S(M, indicaw the number of parsens
who have purchased securities and the aggregate dollar amount of thitir purchases on the (0tal lings, Enter “0 it
answer is “aone” or Crern.”

Accredited MVESIDIS ovvvvieecer vt vsanee s smssemeses

Tenal (for filings uader Rule S04 ORIY) i s s s e
Answer also in Appendi, Column 4, if filing under ULOE.

If this fling iy for an offering under Kule S04 or 305, enter the intonmation tequestad Tor @l socurities sokd by
the issuer. fo date, in offerings of the types indicated, in the twelve (121 months priar o the first sale of
securitios in this offering. Classify securities by type listed in Part C - Question 1.

Type of uifering

4. Fumish a stalerment of all expenses in oognection with the issuance and distribwtion of the sevurities in this
offering. Exclude amounts relating solely 1o organization cxpenses of Ui ivsuer. The intormation may be given
as subject €0 future conlingencics. I the nmount of un Eapenditure is not known, fumish an estimate amd check
the box 1o the Jett of the estimate.

PNGRE AN EIEIAVIIE OIS 1oareomvercensesmics e oosrseamoas s oo ens s et a0 84305 b LR et

LAY FOES covvooerrmmremiememuassensussrerosass s sssrabon s 4 5as s s 48R R3S b AT

Sales COMMISSIONS (SPECITY TINGEES” TOCS BOPHIBUIY e reverroc s crsseres s errim s essss b s s RSP TES b  a
Other Expenses (identify) (marketing; travel: regulatory fHlIng feesh. ...t

(1} The namber of investors and the (tal amount sold may reflect US, and non-U.S. investors.
(2) Estimated.

684063 0001 WEST 61113822

Aggregaw
(nfering Price

3

Nutnber
investors(l)

ty
U | B—
N/A

Fype of Security

N/A
—S
— A

N/A

N M

B 6KEKREX

Amuunt Adready
Sotd (1}

3

;N

35925000

$5,925,000

Aggregawe
Dyesllar Amaount
of Purchases (1)

35925000
$ 0
$___NA

Dollar Arxount
Sold

S_N

$_ N
5___NIA

$_ N

$_ 0
$.4
§_J0.000
$__10,000
3_4
s_0
S 10:60
$_50,000(2




>, OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, lmier the difference berween the aggregate offering price piven in respanse 0 Pt - Quesiion 1 and
total cxpenses fumishod in eespunse w Put C - Question 4.2, This diflerence is the “ndjusted gross priceeds W

5 Indicate hetow the amount of the adjisted gross proceeds 10 the issuer used or propisal o be used for each of
the purposes shown. 1 the amount for any purpose is dol baawi, turnish un estimate and check the box o Lthe
teft of the estmate. The tatal of the paymems lisied most equal e adjusied gross proceeds (o te issuer st
forth in response 16 Pan ¢ - Quesiion 4.b above,

$194,950,000

Payments i

SATATIES BIG EBUS o veoe s eeees oo eeseee ey v eeeees vssmnasseararsgsssans smrer e st fe4 muesdioasitss Coireinarestassed SN Lrnhrgos emt e AT s
Purchases of real @state. ... ..o s

Purchase, reatat or leasing and installagion of machinery and cuyuipmilent oo

Construction or leasing of plant buihfings and FacillES . oii s s

Acquisition of ofher businesses Ginctuding dwe vahue of securitivs involved in this affering that
iy be used in exchange for the Asscts of securities of Another Isuct PUISBANE 10 8 MCTRCT o

WOEKTILE CAPIIAL .. cvvsorvess v vss o crassrasspeses ot e s 600 £8P oAb 0o
Other (specify ) INVESTMENTS oottt et e a0
CTOMUTIN TUMAIS . cv ot oeeireeetevea e vetinvsru e e see s e sas b s oneke S e hamas ees oA L4 PE 78484 4 PR e P Rear e on B AR S g
Totat Bayments Listed (0ilam Gotals 33300V i cess oo s e b s

Officers.
Directors, wad PPayinenis
Affliates v (hers
X S as
os__ 0 s
as s
O3 03
O3 as
0s as
0 s (M)
Os (X 199,850,000
& H» (X 5199950000
$199.950.000

{3} The Managa, an affiliste of the Issuer, will be entitled 1o soceive manugement fees. The lssuer's contidential oftering materialy sel fonh Jetaiked distussions of the

MALAZEeMEn! feos.

D). FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person, I this notice is fiked undur Rute 505, the following vignature constitutes
an nndartaking by the issuer to fumish to e U.S. Securities and Exchange Commissicn, upon writien reuest of iis stalf, the information furnished by the issuer to oy

non-accredited investor pursuant o parageeph (bR 2} of Rule 502,

Issuer (Print or Type) Signature

PH Investors Co-Investment Opportunity, LL.C i

are

T fS';oo’I

Name of Signer (Print or Type) Title of Kigaer ('rint or Type)

Ky: Palisades Hudson Asset Management,

L.P., manager
» Anag Chief Favestrnent Officer

By: Palisades Hudson Asset Management,
Inc., its general partner

By: Jonathan Bergman

ATTENTION

intentional misstatemants or omissiona of fact constitute federal criminal violations. {Ses 18 U.5.C. 1007.)
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E. STATE SIGNATURE

I, ls-Bny-pury-deceriad- fn41{4MWMrWyMWMwWMW
SovApncndins oS " NOT APPLICABLE

e ht R - T pifee,

2. The undersigned bssuer herehy underiakes o lumish o any state administraton of gny state in which thix notice is tiled, a notice on Form D (17 CFR 239.500) at

such times as reguired by state law.

3. Theundersigned issucr hereby undertakes (o furnish to the stabe sdminisrators. gpon wrinien request, information furnishid by the issuet o offerees.
The-undersignod-isuer- fopresents-thatthe- usuoristamiliaewith- MHMMM&M%MMMMMW
M%amm«mmmmmmmmwmngw iwmmmmwnm
conilitions-have-heon-satsfied NOT APPLICABLF

The issuer hns readt this notificativon and knows, the cuntents to be true and has dely caused this notice o be signed on its hehlt by the undersigned duly authorized
pessin.

fsvper {Print or Type) Date

Signature
PH Investors Co-Tnves t Opportunity,
e or T orestmen Cpporfulsy W &‘”67 7}’3}3007

Name of Signer (Print or Type) Title of Signer ¢Print or Type)

By: Palisades Hudson Assel Management,

L..P., manager
Chief Lnvestment Officer

By: Palisades Hudson Asset Management,
Inc., its generat partner

By: Jonathan Bergman

Instruction:
Print the name and title of the signing representative undey his signature for the \tate portion of this form. One copy of every nolice o Form 13 must be manually
sigoed. Apy copies nol manually signed must be phmtocopies of the manually signed copy or bear Lyped or printed sigralures.
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APPENDIX

1 2 3 4 5
Disgpuatification
Type of security under State ULLOE
Intend 10 sell and aggregule (if yus, altach
to nop-aecrediied offering prive Type of investor and axplanation of
investors in State affered in state amount purchased in State waiver granted)
{Part B-lem 1} (Part C-hem 13 (Pan C-lwem 2) {Part B-lem 1)
Limited Nurmber of Number of
Partnership Accredited Non-Accredited
State Yes No nterests Investors Amouni investors Amount Yes No
AL X See Above 1 3 100,040 N/A NIA IN/A N/A
AK
AL
AR
CA ). See Above 3 $1.210,000 N/A N/A NIA N/A
CO
CT X See Abyve 1 $200,000 NFA N/A N/A N/A
DE
IX
Fl. X See Above 1 $125.0800 N/A N/A NIA N/A
GA
Hi
)
il X See Above 1 $125,H N/A N/A N/A N/A
IN
1A
K5
KY
1.A
ME X See Above 1 $62 5 N/A NiA NIA N/A
MD
MA
M1
MN
MS
MO
MT
Nt
NV X See Above 3 $2,765,500 N/A NIA N/A N/A
NH

GRAGA OO WEST hLLEED v2




APPENDIX

finend 10 sell
© nop-accredited
investors in State
(Pan B-lwm 1)

Type ol seeurity
dmd aggregule
offcring price
offered in state
tPan C-liem 1)

T'ypu of investor and
anmunt purchased in Stoe
tHan C-lumm 1

5

Pisqualification

under $tate UL

(if ves, atach
caplanation of
waiver grantud}
{(Part I-ltem 1)

State

Yes No

Limited
Parinership
Interests

Number of
Non-Accredited
Investors

Naatber of
Accredited

Investors Atront

Amount

NJ

NY

See Above

$6.0089,000 N/A N/A

N/A N/A

NC

NI}

OH

0K

OR

I'A

RI

S

SL

X

ur

¥T

See Above

[

$298,004) N/A NIA

NiA NfA

VA
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