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UNITED STATES OMB Number:.......cccccoue... 32350076
( }’& SECURITIES AND EXCHANGE COMMISSION Eatmatod i il 30, 2008
& RECEIVED QS‘;}A\ Washington, D.C. 20549 hours per form ..o 16.00
N\ FORM D
\ ™ NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR _ | I

UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
I I

Name of Offering {[] check if this is an amendment and name has changed, and indicate change.}

Offering of limited partnership interests of K2 Long Alpha Master Fund, LP

Filing Under (Check box{as} that apply): [J Rule 504 1 Rule 505 B3 Rule 506 [ Section 4(6) [ uL

Type of Filing: O New Filing £3 Amendment \\\\\
A. BASIC IDENTIFICATION DATA \\\\\\\\\\\\\

1. Enter the information requested about the issuer \\\\

Name of Issusr [ check if this is an amendment and name has changed, and indicate changs.

K2 Long Alpha Master Fund, LP

Address of Executive Offices: (Number and Street, City, State, Zip Code) | Telephon. «ar (Including Area Code)

c/o K2 Advisors, L.L.C., 300 Atlantic Street, 12" Floor, Stamford, Connecticut 06901 {203)905.5358

Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Coda)

(if diffarent from Executive Offices)

Brief Description of Business: Private investment Company ‘E PROCESSED

Type of Business Organization JUL ' 9
O corporation X limited partnership, already formed O other (please specify)
O business trust [ limited partnership, to be formad !_!:'OMSUN
Month Year CHNANGIAL
Actual or Estimated Date of Incorporation or Organization: I 0 1 l | 0 -|_ 6 | Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN tfor 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 nofice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is recelved 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 registerad or certified mail to that address.

Where to Fila: 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 copy or bear typed or printed signaltures.

Information Required: A new filing must centain all information requested. Amendments need only report the name of the issuer and offering, 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 nofice 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 fite a separate notice with the Securities Administrator in each state where salss 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. 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 exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who rezpond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.
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" A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

= Each promoter of the issuer, if the issuer has been organized within the past five years;
* Each bensficial 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:  [J Promoter [ Beneficial Owner O Exacutive Officer [ Diractor B General and/or Managing Partner

Full Name (Last hame first, if individual): K2 Advisors, L.L.C

Business or Residence Address (Number and Streel, City, State, Zip Code): 300 Atlantic Street, 12 Floor, Stamford, Connacticut 06901

Check Box(es) that Apply: [ Promoter [ Beneficial Owner B4 Executive Officer [ Director [ General and/er Managing Partner

Full Name {Last name first, if individual); Douglass lll, William A.

Business or Residence Address (Number and Street, City, State, Zip Code): /o K2 Advisors, L.L.C.
300 Atlantic Street, 12" Floor, Stamford, Connecticut 06901
Check Box(ss) that Apply: [ Promoter O Beneficial Owner X Executive Cfficer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Saunders, David C.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o K2 Advisors, L.L.C.
300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06901

Chack Box(es) that Apply:  [J Promoter O Beneficial Ownsr X Executive Officer ] Director O General and/or Managing Partner

Full Name {Last name first, if individual): Ferguson, John T.

Business or Residenca Address (Number and Street, City, Stale, Zip Cods): ¢/o K2 Advisors, L.L.C.
300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06901

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

Full Name (Last narne first, if individual): K2 Equity Market Neutral Fund, LLC

Business or Residence Address (Number and Street, City, State, Zip Cods): c/o K2 Advisors, L.L.C.
300 Atlantic Strest, 12™ Floor, Stamford, Connecticut 06901
Check Box(es) that Apply:  [J Promoter 3 Beneficial Owner [} Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): K2 Long Alpha Fund, LLC

Business or Residence Address (Number and Street, City, State, Zip Codse). c/fo K2 Advisors, L.L.C.
300 Atlantic Street, 12™ Floor, Stamford, Connectizut 06901

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [J Executive Officer O Director O 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 O Beneficial Cwner [0 Executive Officer [ Diractor [ 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: O Promoter [ Beneficial Owner [ Executive Officer O Director O 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? .......ecceecueenee. O ves B No
Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimum investment that will be accepted from any individual?.........cco i, $1,000,000"

Does the offering pemnit joint ownership of @ SINGIE UNIT ..o s snes [ ves O No
Enter the information requested for each person who has been or will 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 nama 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 STAES).......c. oo e J All States
Ol Ok Oz OrR) OcA Orcor Oicn O(pg Ope OrFy Oea Omrn 0o
O g Opa OKs) OKy) Oray OMe] Omop Owma] OmMp OmN) O ms) O (MO
Omm Omwegl Omwv) OinA Oing O] OiN) OINC) OND] O(oH O[oK] OR OI[PA)
Owma Oirsc) Orso) OrN Orxy Orn Owrn OwrvAl Owa Omwv) Owl Owyl OiPA]
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 SEALES)........cccoiiiiririr e vrrrrierirrrearisrrererssrerrsnssrrasaansenssaseaes . ] Al States
Oiau Ok Ofaz) O@R) O4fca] Oqcol O[cn OPe Ofpec OFL Owar O Ono
Om OoaN Opa OKs) Oy OwrAl OMeE] Omop OiMA] O] OiMN OMs] O (MO
Omm ONe) OO ONH OWN OWNM ONY) ONC) Omd) OgoH) Ok OR8] O(PAl
Oy Oiscr Oisor Oy Omxg Own dwvg Owrva Owa Owyv Own Owyl 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 Deater
States in Which Person Listed Has Solicited or Intends to Solicit Purchasars
{Check “All States™ or check INdIVIJUAl STAIES).........oviiiiiiiiir e e e er et e ea e [ All States
Oy O] Oz OR) Orca) Owol Oen Ome Ome OF) OGA Org 0ol
Oy OpN Opa) Ors) Okl Ona Ome} Omoy Owma) Oy Oy Oms) O (Moj
Owm OMNeE] Oy OmA) ONy OmwM ONY) OWNC) Owol OeH 0K O©oR) OPA)
Owmn Qisc Osoy Oy Omg Own Orn Owrva Owa Owv] Owy Owyl OPR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, I‘TIUMBER 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 "nona” 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
DIBDR. coeeire e e et b ARt 4 SeA e b es et b oAb bt b bt b s st b ben $ 0 $ 0
B QUILY - ettt et et n ettt s et e s s en s sne et eaen e sna e £ eaeateanan s et esanr s et anratesannntenen $ 0 5 o
O Common 3 Preferred
Convertible Securities (INcluding WAITANES) ....c..voviiriie et et e eee e neeees $ 0 s 0
PARNErShIP INAIESTS ...civ i tiirie e e men et een et et ses et eaeetesme et smesrerees e s eaee e ennssensensasnan $ 500,000,000 § 66,104,387
Other (Specify) $ $
TOML. .. e $ 500,000,000 $ 66,104,387
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 doltar 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 “nong” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdited INVBSIONS ... e e rr e e s e aa e e e e e e e e 2 $ 66,104,387
Non-aceredited INVBSIONS ... ... rrn st see s e s s mss e ana s st nnsse e ense s beneen n/a $ n/a
Total {for filings under Rule 504 ONIY) .....c.cceicirinie it sesesseess e snesssassens 0 $ 0
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. Classity securities by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
I BOS ...oiviieiirresriiressreras e ssessee st ars e s esems s s ans s es et e eneabsaas e b ana b ea e sb e ead e ks aed b ek en e e b beasaas et aebanan n/a $ n/a
REQUIAION Aot rs st er et b sece s s b s e e e ee e e e semessasens sesansaseaseraneassrsnnnseeeaen n/a $ n/a
Rule 504 n/a $ n/a
TOMAL et et ettt ettt beramen s emeaea s eae et eaeeenssee et etesen et eeeeaseenseaseesaseeearanersasene n/a $ n/a
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 expenditurs is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSIAN AGENE'S FBES.......coeiiiireieie it et e rseres e e sesrst st s assreres s vavassabras sensaes s vevas b e s s esrasrenssssasrasesn O $ 0
Printing and ENGraving COSIS........vvieirniienvirsrsrcsnessrersssmssscesssssnssssrssessssesssmsessenssesssnssnssassesenssessesensens | LJ $ 0
LOGAI FOES...... v reeueeetirrreessssrereres resassesssesensessnseasessssestesans s sessab s besese st s besab oA eas b aa bt eas b b hran s Rt e s e anares [ $ 10,000
ACCOUNHIG FOES .oveiriiceiriensitiesctstes e sast st men b e e besnieess sessasressesensseseassseemsesssnsseesenssesmaeesasnnsseseassesesraras O $ 0
ENGINEEING FBOS ... ittt ceee e etceee e en e sesseeeeese e seaseesesensassenssssetesesnssaseenssnssnsesssnnssesrassnssesenns L) 5 0
Sales Commissions (specify finders’ faes Separately) ...........oveierre e e et ee e seeneas a $ 0
Othet Expenses (identify) ) ORI I $ 0
TOUAL et icee et teetre e ee et en e e e eneseesee st ses e es e aea b et aea b et aensemtansensraertansesssanatesnonnstenaesteneannessenne O $ 10,000
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C. OFFERING PRICE, tﬂUMBER 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 columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD .. e et en e st e e et e eemeat et maat et eate seeeneneseas et aaeenean $ 0 $ 0
Equity ... $ 0 $ 0
O Common [ Preferred
Convertible Securities (INCIUdING WAFTANES) ........o.oe ettt s e e seennaaees $ 0 3 0
ParNEISNID INTEIESTS ...ivevivieesivirerrses e e risrasasessrsresiesbrsiesrastassrssessrassssrassasnssessestesasanisnssnssnse 9 500,000,000 § 66,104,387
Other (Specity) $ 3
L+ | P PO $ 500,000,000 3§ 66,104,387
Answer also in Appendix, Cclumn 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
Numbsr Dollar Amount
Investors of Purchases
ACCTOOIET NVESIONS .11 iveererresrrrrsrerssres i s vesvasrssrassesanssssnnsesssnsessansses e ses vassnsemnssssnssesennsensrnses 2 $ 66,104,3870
NON-acCredited INVESIONS .....c.ccvii it se s eeres e e e ses e sresessssrnssnssrssssesmesessnsen n/a $ n/a
Total (for filings under Aule 504 OFIlY} ......cceiiiiiiini e 0 5 0
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
BRI BO5 .. tiiiisiiirecieesesttiemae e soeseraeseenesmee s sme e s anae s eaessa e seeaea et e e s et eusat e e sesameneeneesmnnensansensenn n/a $ n/a
REGUIALON A ..ottt s e et eese s sr e em s eas s eare s eseee et A aesarr e eReasensmrrasrase n/a $ nia
Rule 504 n/a $ n/a
TOMAL. et r e e e e e r et e ans e e et e e E et n s e renbntans n/a $ n/a
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.
AN R AGENES FBES. .ottt et e e e ettt et e case st aaeaas saeebeam abemte se b et et aue et s nentemeeneenran 0 $ 0
Printing and ENGraving COSS.........ccv..ueoeeeriireeteieesseceeeetesssessas s ersssssesssesassessessssassssssansasessssssessssssssassees O 3 0
LOGAI FOES......veeeeeeetieee i eeseacen bt ees s enaes e seeeas s ese b see st besenssas seteaasesnesessenssstanssssnas bt rensessnastesenabserenesenne | (OQ $ 10,000
ACCOUNNG FBOS ... eeeceeretseneeeeeeessesreermem s sess s sorsse st oo ra s b s rs e bs R RSt AR A Eat et 01 O $ o
ENGINGEING FAOS.........ceiiieecieiee it ceeeeeeeecaeseteae et eea bt sesss s scee st sesssssasnst s samstenenssseasstenesessnanssansassessansess ) $ 0
Sales Commissions (specify finders’ (86 SEPATAAIY) ........ivivrvverrrrreee e ereaseeeseessrrsansesesasspsaasnsessnneaes O $ 0
Other Expenses (identity) ) F O S 0
TOI. ettt et et st e e ses st sss s s et srn et e et st penmnsansn s s st srantnann et ensenns O 5 10,000
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4 b.Enter the differenca between the aggregate offering price glven in response to Part C-Question 1
and total expenses fumished in response to Part C~Question 4.a. This difference is the “adjusted
Gross Proceeds 10 the ISSUBL" ... s rs s e e b e s st 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, 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 proceeds to the issuer set fort in responsa to Part - Question 4.b. above.

$ 499,990,000

Payments to
Officers,
Directors & Payments to

Affiliates Others
SAIBMAES BN FEES ..vveereveceressresesssimssssssmssstsosn s sasea st st s ra s s e O 5 o O s 0
PUICHASE Of FEA1 BSIAIE cvcvvvvvvesssesseerseresssinse s ssssasssssss s sbassssessesss bt sbensass n) $ o O s 0
Purchase, rental or leasing and installation of machinéry and equipment.......... a $ 0 O 5 0
Construction or feasing of plant buildings and fACHIES.......eceemreereresonisminnasnss O $ o 0O = 0
Acquisition of other businesses {including the value of securities involved In this
offering that may be used In exchange for the assets or securities of another issuer
PUFSUBNE L0 8 MBFGEF...vssesceseeessscessemssiressssssssrerssomersstsssssssasssssmsassssssssssssrssssisss 0 $ 0 O 35 2
Repayment of indebtedness.........ouiins O $ 0 O s 0
WWOTKING CADILAY ......oooreraasnsreeeeeiesae s mssssssrrasis s srasessass s b s peserssss s sn i O ) 0 5| $499,990
Other (specify}): O $ ] O $ 0

J $ o 0O s 0

COIUMIN TOAIS. .ovvvveusneeeseesesseeseessssossesesesstaesssesenssssssnrass s sssssssssssssussssssseses (| $ ] B¢ $499,990
Total payments Listed (ColUMN totals 30AM) ........ccmrcrvmmunrrrsssssssssssssierasesnee m| ® $499,990,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed ty the undersigned duly authorized person. If this notice s fited under Rula 505, the following slgnat_ure
constitutes an undertaking by the issuer to fumish 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 (}){ﬁ) of Rule 502,

Issuer {Print or Type) Signatu
K2 Long Alpha Master Fund, LP

Date
July 12, 2007

Name of Signer (PAnt or Type) Tiga/of Signef (Prigrgr Type) ' -
John T. Ferguson ef Openatin cer, K2 Advisors, L.L.C., its General Partner
7
ATTENTION

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

-
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E. STATE SIGNATURE
1. Is any party described in 17 CFR 230.252(c), (d). (e) or (f) presently subjact to any of the disqualification provisions of such nuile?

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes lo fumnish to any state administrator of any state in which this notice Is filed, a notice on FomD

{17 CFR 239.500) at such times as requirad 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 famillar 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 conditions have been satisfied.

The issuer has read this notification and knows the sontents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person. :

Vsl
Issuer (Print or Type) Si ure Date
K2 Long Alpha Master Fund, LP e July 12, 2007
Name of Signer (Print or Type) Tie of SignerdPrigfog Type)
John T, Ferguson ief Operafing cer, K2 Advisors, L.L.C., its General Partner
4
Instruction: .

Print the names and itle of the signing representative under his signature for the stata portion of this form. One copy of every notice on Form D must be manui
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 Stata
(Part B — Itemn 1)

Type of security
and aggregate
offering price
offered in state
{Part C - Item 1)

Type of investor and
amount purchased in State
{Pant C = ltem 2)

Disqualification
under State ULOE
(it yes, attach
explanation of
waiver granted)
(Part E — ltem 1)

State

Yas No

Limited Partnership
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

$500,000,000

$66,104,387 0

$0

KY

ME

MD

MA

MN

MS

MO

MT

NE

NV

NH

NJ

NM
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APPENDIX

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

Type of security
and aggregate
offering price
offered in state
(Part C - Item 1}

Type of investor and
Amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE - ltam 1)

State

Yes No

Limited Partnership
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

NY

NC

ND

OH

0K

OR

PA

RI

sC

SD

™

ut

vT

VA

WA

wi

wy

Non

END
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