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FORMD OMB APPROVAL
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: Apdl 30, 2008
Estimated average burden
FORMD hours per response .. . 16.00
BECD 8.8.0.

NOTIGE OF SALE OF SECURITES AEEE———
PURSUANT TO REGULATION D,

e | weeimteee (I -

1080 -
07083196
lame of Offering ([ X] check if this is an amendment and name has changed, and indicale change.)
\ayerCap Financing Fund, Lid., formerly known as MayerCap Corporate Financing Fund, Ltd. (the “Issuer")
fing Under {Check box{es) that apply): { 1 Rule 504 { 1 Rule 505 [ X] Rule 508 [ ] Section4{6) [ ] ULOE

ype of ang i1 New Fifing [X] Amendment
A £ RO ""Lp‘f"ﬂ!!‘

A IDENTIHIGATION DATA %

3 R P 2
‘f_&' ~"T..' t-\'.—w\ ~"{?.ﬁa- \ "&""7 %

A.nn

‘nter the mformation requ&sted about the issuer

lame of Issuer {[ X] check if this is an amendment and name has changed, and indicate change.}
fayerCap Financing Fund, t.td., formerly known as MayerCap Corporate Financing Fund, Ltd.
ddress of Executive Offices {Number and Street, City, State, Zip Code} Telephone Number {including Area Code)
o Ogier Fiduciary Services (Cayman) Limited, PO Box 1234, Queensgate House, {345) 945-6264
wouth Church Street, George Town, Grand Cayman KY1-1108 Cayman Islands
wdress of Principal Business Operations (Number and Straet, City, State, Zip Code) Telephone Number {Including Area Code)
f different from Executive Offices) cfo SE| Global Services, Inc., One Freedom Valley {800) 342-5734
Irive, Oaks, Pennsylvania 19456
iief Description of Business PROCESSED
‘g invest in and/or trade securities and/or other financial instruments.
‘ype of Business Organization :S

] corporation [ ] limited partnership, already formed { X] other (please specify): JUL 2 1 2008

Cayman Istands exempted company

j business trust [ ] fimited partnership, to be formed “'IGMS@N REUTERS

«ctual or Eslimated Date of Incorporation or Organization: Month/Year L]
05/2005 { X] Actual { | Estimated
urisdiction of incomaoration or Organization.  {Enter two-lefter U.S. Postal Service abbreviation for State:
CN for Canada; FN for ather foreign jurisdiction) FN

NERAL INSTRUCTIONS
deral:

10 Must Rle: All issuers making an offering of securities In reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 el seq. or 15 U.S.C. 77d(g).

en To Flle: A notice must be filed no tater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securiies and Exchange Commission
:C) on the eartier of the dato & is received by the SEC al the address given below or, if received at thal address after the date on which it is due, on the data it was mafled by United
as registored or certified mail {o that address.

1ere o File: 1).S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

pies Required: Five (5} copies of this nolice musl be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manuaily
ned copy or baar typed or printed signatures.

wmation Required: A new filing must contain all information requested. Amendments nead anly repodt the name of the Issuer and offering, any changes thereto, the information
juested in Part C, and any materiat changes from the Information previously supplied in Parts A and B and the Appendix aeed not be filed with the SEC.

ng Fee: There is no federat filing fee,

te:

Is notica shall be used lo indicate refiance on the Uniform Limited Offerng Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this -
m. issuers relying on ULOE must file 2 separate notice with the Securiliss Administrator In each state whera sales are to be, or have been made. If a state requires the payment of a

+ 23 & precondition to the claim for exemption, a fes in the proper amount shall accompany this form. This notice shalt be filed in the appropriats states in accordanca with state kaw.

e Appendix 10 the nolice constitutes a part of this natice and must be completed.

ATTENTION
“ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure Lo filo the appropriate federal
sctice will not result In a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

tential persons who are to respond 1o the collection of information contained in this form are not requiced 1o respond unless the form displays a currently valid OMB control number.
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Enter the Information requested for the following:
o achpromater of the Issuer, if the issuer has been organized within the past five years;

e Eachbenaficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of aquity

secuities of the issuer;

e [Eachexecutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Eachgeneral and managing partner of partnership issuers.

heck Box(es) that Apply: {X] Promoter { ] Beneficial Owner [ 1 Executive Officer [ ] Director

[ 1 General and/or
Managing Partner

ull Name (Last name first, if individual}
layerCap, LLC (the "Investment Manage:™}

usiness or Residance Address (Number and Street, City, State, Zip Code)
30 Park Avenue, Suite 1544
ew York, New York 101689

heck Box{es)that Apply: [ ] Promoter [ ] Beneficial Qwner [ 1 Executive Officer [ X] Director

[ ] General and/or
Managing Partner

ull Name (Last name first, if individual)
urtton, Evan

usiness or Residence Address (Number and Street, City, State, Zip Code}
fo Ogier Fiduclary Services (Cayman) Limited, Queensgate House, 113 South Church Street, P.O. Box 1234GT
ieorge Town, Grand Cayman Cayman Islands

‘heck Box(es)that Apply: [ ] Promoter { 1 Beneficial Owner [ } Executive Officer [ X] Director

[ } General andlor
Managing Partner

ufl Name (Last name first, if individual)
anzier, Ron

usiness or Residence Address (Mumber and Street, City, State, Zip Code)
fo MayerCap, LLC, 230 Park Avenue, Suite 1544
lew York, New York 10169

‘heck Box(es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [X] Director

[ 1 General andfor
Managing Partner

ull Name (Last name first, if Individual)
argtson, David

usiness or Residence Address (Number and Street, City, State, Zip Code)
fo Qgier Fiduclary Services (Cayman) Limited, Queengate House, 113 South Church Street, P.O, Box 1234GT
ieorge Yown, Grand Cayman Cayman Islands

heck Box(es) that Apply: [ | Promoter { ] Beneficial Owner [ 1 Executive Officer [ ] Oirector

{ ] Genera!l and/or
Managing Partner

ull Name (Last name first, if individuat)

wsiness or Residence Address (Number and Sireet, City, State, Zip Code)

heck Box(es) that Apply: { ] Promoter [ ] Beneficial Owner [ ] Executive Officer [ 1 Director

{ 1 General and/or
Managing Partner

‘Wl Name (Last name first, if individual}

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Has the lssuer sold, or does the issuer intend to sell, to non-accredttad tnvestors in this offering? .

Yes No

Answer also in Appendix, Column 2, if filing under ULOE. [] [X]
What is the minimum investment that will be accepted from any individual?... - $* 250,000
(* Subject to walver by the board of directors of the Issuer )
Does the offering permit joint ownership of @ SINGIE UNILT ..............ooirirm et rrr s mre e e e e mreesna et e res s erasraes nes Yes No
ix1 [
Enter the information requested for each person who has been or will be paid or given, directly or indirecty, any
commission or similar remuneration for solicitation of purchasers in connection with sales of sacurties in the
offering. If a parson to be listed is an agsoclated 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 fisted are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
‘ull Name (Last name first, if individual)
lot applicable.
iusiness or Residence Address (Number and Street, City, State, Zip Code)
lame of Associated Broker or Dealer
itates in Which Person Listed Has Salicited or Intends to Solicit Purchasers
Check "All States” or check individual States)
( 1 All States
AL [} AK[]) AZ (1 AR [] CA (] CcO({] cr{] OE(} pDCI] PFL O] GA({] HI L] ID{]
1L [ ] INf] A} Ks (] KY ({1 AC(} ME (] MDIL)} MA (] MI {] MN [] MS (] MO []
MT (] NE {) NV [] NH (] N[O} MM [] NY[] NC(] ND () OHI[) OK[] ORI1 PA )]
RI [1 sC{] sp (1 TN ({] TX{) uril] vr(] VA{]} wa(]l Wv [] WY []) ®wWY {] PR []
‘ull Mame (Last name first, if individual}
lusiness or Residence Address (Number and Street, City, State, Zip Code)
{ame of Associated Broker or Dealer
states in Which Person Listed Has Solicited or Intends to Solicit Purchasers
Check "AH States” or check individual States)
( 1 &All States
AL [ ] RK (] A2 []J ARI[]) CAT(] CcO(] cTr (] DE() DnC(] FLI[] GA[] HIL] ID (]
IL (] N [)] ITACE) KS () KY (1 tA(]l MEf) MDI[]1 MA{] MI (] MN [} MS {] MO (]
MC [ ] NE L] N [] NH (] NI(] NM{} NYI[) NCC] KD{] OH(} OK[]) ORI{]) PA[]
RI () sCil so {1 T {1 TX (1 ur{l] vr(] VAI] wWa ({1 Wv ] WwIfl{] WYl(]) prI[]
‘yll Name (Last name first, if individual)
lusiness or Residence Address (Number and Street, City, State, Zip Code)
Jame of Associated Broker or Dealer
itates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
Check "All States” or check individual States)
{ 1 All States
AL [ )] AK (1 AZ[] AR{]) ca (] co(} cri{) DEf) DCI] FL () GA{} HI {] ID [}
IL {1 IN{)] IAC(C)} KS (1 KY (] ALY MEL] M [] MA{] MICL] MN[] MS I} MO LI
MT [ ] NE {1 NV [)] WH (] NF[] NM[] NYI[] NC[] KD[] OHT) OK[) O I() PBA[]
RL (] sc ()] sOC)] T (Y ()] uUuvr 1 wr(1 wACl wAn (1 wv (] Wwr (1 wy (1 pm [}

{Use blank shest, or copy and use additional copies of this sheal, as necessary.)
3ofs
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Enter the aggregate offering prlca of securmes included ln thls oﬂeﬂng and the total amoum
already sald. Enter “0° if answer is "none” or “zero.” If the transaction is an exchange
offering, check this box O and indicate the columns below the amounts of the securitios
offered for exchange and already exchanged.
Type of Securty

Aggregate
Offering Price
DA - evcecurstoasmeescorsesssamsserasvssasssesssessssass cesses assassssasseassasssas st aseesesasessesssesesss arerasecendedie s sensan $ 0s
BUILY  conrr e st b st e o388t S i rs SRR bt bba RS seRR S $ as
D Common 0 Prefemed
Canvertible Securities (INCIUAING WAMANSY ......cvivieorireiireccreesriresss s sssressssarssesssarsssnsseses $ 0s
Partnership IMEIESES ........ocveereercvrerares s sessraesssasssscssneismsns sens s e sessssssnetsesanensesmssessassressessranas $ Q0%
Other (Specify: common shares, par valu 01 (U.S.) per share (the "|nterests e $1,000,000,000{a) $
TOMBL. e rencis i et st e st s s s s sesesssseseansss ssrs e sssesesns e s ars neeses r s s neaeReassasasin $ 1,000,000,000(a) $
Answer also In Appendix, Cotumn 3, If filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securdties
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 “C" if answer Is "none” or “zero.”
Number
Investors
ACCIEAIE IMVESEOIS ...t issre st rssrns s rerassras et rrnsssassasssasssessensrsasasesesssassassrns aenssns 5 $
NOM-ACCTRAIMEE IIIVESIONS ... e ccecererisiriseseamesssasterassess seavessesessasasnssessasssesssassssssessassn snaeens 0 s
Total {for filings under Rule 504 only)... N/A $
Answer atso 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 fo the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of offering Type of
Security
NfA $
NIA S
N/A $
NIA $
a. Furnish a statament of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organtzation expenses of the
issuer. The information may be given as subject to future contingencies. 1f the amount of an
expenditure is not known, fumish an estimate and check the box to the left of the estimate.
TraNSTEr AGENES FEES..........c..cceerrerevrereres s ceesssnssssissensarsarassesnssassnssssavasess sesborseesnsstassssas bss &= $
Printing and Engraving COStS. ... ...c..ccivviriveresrrsssssssrssasessessssmssssssssrassesssasassase seesesssemsmseamsasssie %
LBOIBY FBS e cererrrsrenireiestss e sesesaes e nsnsssmsntestasess sbsn e sse st s stesmantsassnssnssnsarnseansaasnssraseearaneatarns $
Accounting Fees ... ® $
Engineering Fees ® $
Sales Commissions {specify finders' fees separately) E ]
Cther Expenses (identily filing fees @ $
Total... - = $

) Open-ended fund; estimated maximum aggregate offering amount.

40f5

Amount Already

364,028

Aggregate
Dollar Amount
of Purchases

5.364,028
0

NIA

Dollar Amount
Sold

(=1 [=1{ 3=

N
=
]

"o

:
S
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Question 1 and total expenses fumnished in response to Part C - Question 4.a. This differance is
the “adjusted gross proceeds ta the issuer.”. reeetnes .- e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes below. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The tola! of the payments listed must equal
the adjustment gross proceeds 1o the issuer set forth in response to Parl C - Question 4.b above.

4. " Eter the difference between aregle engpn gwan mresponse {o Parl

Payments to

§ 999,850,000

Officers,
Directors, & Payments lo
Affiliates Others
SAlANES AN TBES ... v e b smen b rasrsseres $ 0 & 3 0
Purchase of real estate...........occooe e $ 0 =5 0
Purchase, rental or leasing and installation of machinery and equipment......... @ $ 0 $ [}
Construction or leasing of plant buildings and facilities .....................ccoeeraee $ g # $ 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 &
anotherissuar pursuantt0 8 MORGET) ... e ees s eees s & $ 0 $ 9
Repayment of indebtedness & $ 0 $ 1]
WOTKIRG CAPIAL.......occi et eee e bt amt et ceeeeeeeean e erendts b st e $ 0 ® § ]
Other (specify): Portfolio Investments &= $ 0 @ § 999.950,000
COUMNTOMAIS ...t srs s enasa s reaaemareases = $ 0 B § 999,950,000
Tota! Payments Listed (column totals added).........cceovvcrveccrenicevcnsissvessensenans & $ 999,950,000

The isscer has dulyoaused this notice to be signed by the undersigned duly aulhonzedperson if this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish to the U.S. Securifies and Exchange Commission, upon written
request of its staff, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date
MayerCap Financing Fund, Ltd. P W \ ' ( _)
ZZ D)
Name {Print or Type) Ttle of Signer (Print or Type) ] ¢
Ron Panzier Director of the Issuer
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 1.5.C. 1001.)

50f8
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