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UNITED STATES g:!IB Number.‘a;z:;ius-gg;g
m SECURITIES AND EXCHANGE COMMISSION Esg;{,‘;ﬁ;;-;;;;;;;;;;:;’;' -
Washington, D.C. 20549 hours per form..............c.ccooeee.. 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
| |

Name of Offering TD“heck if this is an amendment and name has changed, and indicate change.)
Dorchester Capital Partners Il], L.P.

Filing Under (Check box{es) that apply): [ Rule 504 O Rule 505 & Rule 506 {7] Section 4(6) (J ULOE
Type of Filing: [ New Filing & Amendment A
A. BASIC IDENTIFICATION DATA
1. _ Enter the information requested about the issuer _
Name of Issuer O check if this is an amendment and name has changed, and indicate change. 07085641
Dorchester Capital Partners Ill, 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 seck capital appreciation and absolute returns by investing its assets primarily with a diversiflad group of
investment managers and private funds sponsored by investment managers who invest in different sectors of the economys py
Type of Business Organization ¢ '”OGW
(0 corporation & limited parinership, already formed O other (please specifﬁEc I
(] business trust [ limited partnership, to be formed g_\ 9 200?
Month Year THOMSON

Actual or Estimated Date of Incorporation or Organization: | 0 7 I | ] [_ 3 l X Actual Fgweimmed
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 Fils: All issuers making a;n offering of securities in reliance 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 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 earller of the date it is recsived 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 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
photocepies 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 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 Fea: 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. f 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
he completed.

ATTENTION

Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversaly, failure
to file the appropriate fedaral notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a faderal notica.

Persons who respond 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)
DC-975087 vi 0308073-00101



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 beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ctass 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: {7 Promoter (] Beneficial Owner ] Executive Officer O Oirector B General and/or Managing Partner

Fuil Name {Last name first, if individual): Dorcheaster 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 Qwner {X] Executive Officer (O Director (O General and/or Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code); 11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 50025

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

Full Name (Last name first, if individual): Zucker, Mark 5.

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 {2 Executive Officer (O Director [ General and/or Managing Partner

Full Name {Last namne first, if individual): Carlson, Craig T.

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

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

Full Name (Last name first, if individual); Dorchester Capital Partners, L.P.

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 {0 Executive Officer (] Directar [ General andior Managing Partner

Full Narme (Last name first, if individual): SunAmerica Life Insurance Co.

Business or Residence Address (Number and Street, City, State, Zip Code): ¢lo Marc Gamsin, 1999 Avenue of the Stars, #2530, Los Angeles, CA
90067

Check Box(es) that Apply: [ Promoter & Beneficial Owner 30 Executive Officer (] Director [ General and/or Managing Partner

Full Name {Last namae first, if individual): Binion, Jack B.

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 ] Director (0 General and/or Managing Partner

Full Name (Last namae first, if individual):

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

Check Box(es) that Apply: [ Promoter O3 Beneficial Owner O 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

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...........ccccevins O Yes & No
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ... $1,000,000™
**may be waived

Does the offering pemit jaint ownership 6f @ SINGIE UNI? .........c.c..oovoeeeeoeeeee e eeece e ene et s sa s (d Yes ONo

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. tf 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 Associated Broker or Dealer

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

{Check "All States™ or check individual States)... O Al States

Omy Ok Ozl OneR OICAl D [CO} D [CTI D [DEl L__| ©cl OrFa Ow;eAa Orn o)
gl OmN Qral OKs) OKyl OrA Om™el Omol Omap Omg O Omwms) O ™ol
Owmt OmMe OMlv OwH ONg Onv ONY) Ownel OMNop OfeH) OfoK) GoRr) OIPAI
Orn Oigscl Owsol 0N O Own avn Ova Owa Owv Owl Owy] O[PR)

Full Name {Last name first, if individual)

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

Mame of Associated Broker or Dealer

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

{Check "All States” or check individual States)... , [ Al States

Owmy Ork Ol OrR OrcA EI[CO} D[CT] D[DE] D[DCI D[FL] Ofcal OMmH) o]
Oog GoN Opral OKs) OKyl Ora Om™e] Omo] OmAl Omg OMN Oms) O (Mo)
Omm OMWer OWN ONH OiNng O N ONC) O oy O©oH Ok OoR] O (PA]
OwrRe Oirscl Orsol ON Omx Own O Ova Owa Owv Owl Owyl O[PRI

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)... . 3 All States

Dan Ork Oz OrrR OlcA) D{Col D[CTI D[DE] El[DC] EI[FL] OceA Orn Orol
O Oy Opar OKsl OrKyl OrAl OwmeEl Mol QA Myl O OS] O Mo
Omn Omwe Omwv OwH Omg OWM Oyl ONC Owel OoH) Ok O©R) OPA)
Omwn Otrsct Orso ON Oma Owum Odwvn OvAl Owal Owv O Omwy) O PR

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING 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 ¢columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIBDE. . ciutiitiee it cest b eestt b eeee st ssssb s b esbe b ee£ab e 4e e A4 hd A nh A hhd SR e b AR Rd S EnAe S nas e bna s e b rRenEeeene $ $
U - - e oottt et e et eaeenn et ne e eaee s esaae e sane e rea e ne oo et eee s neeeerm st e s e nearannes $ $
O Commen O Preferrad
Convertible Securities (InClUdiNg WaITANLS)......c.cc.coecvvieeeeeimsesnssinee s restsressscsssssansssssessseseseressens 9 $
ParNErShip INTEIESIS ...vcv.vevevirirereeietiereesrieree s vt vee et s s rassne st e s st sesensnnssseessssnssscsnnatenssnsensses 9 1,000,000,000 $ 50,480,938
Other (Specify) ) OSSO - $
TOtAl ccviicriiini s s e $ 1,000,000,000 $ 50,480,938
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
thelr purchases on the totat lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investars of Purchases
ACCIEAIBA INVESIONS........oeeeeeeeeeceeect et e e s en e aeas s se s e ene e s e entebebessesabebsbe bt masabe bt stne et ane 19 $ 50,480,938
NON-ACCrEdItE INVEBIONS _......oeooeeee et e e eecen e ee e e et b set b bess s beassb bbb ae st abssbn s nar e 0 $ 0
Total (for filings under Rulg 504 0nly) ..o e N/A $ N/A
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 reguested 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
RUIB SOB5 .....ooveeiirreiirretereerearenesssrasesreesecsmss e nen s simsssoseses sesesses sasssuesassaeasssasssmacssssesssmsensanssemrase NIA $ N/A
REGUIBHON A .....vviceieiiesier e ceses st s sesa et nas et et a et es b ne bt ras e et easaseae e rasnn e e snerans N/iA $ N/A
Rule 504 N/A $ N/A
LI <17 OSSPSR SRS SRRSO NIA $ 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 solety to crganization 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.
TranSIEr AQENES FBES ..o ieeeeieccieereae s sesrans e ss s abe s ssassas s erasssanenssnsstebssetenstessansernsssranssnsennsssssens L] $
PrNting and ENGraving COSS .. ..o eerueeeirereeranctrcenesesescsresamesseesessne s casteassesntessanssssssesmessssassresaneseesnees ) $ 2,500
LBOAI FBES ..ottt eeee it essstcses bt senbstsraeba s b s sesstissabebibsabsbebentssetossstbssotnstesissssssasssrassssssnsessanssnssanss O $ 15,408
ACCOUNENG FEBS ...cco.ivieeeeieecie e e eet et e eras et s s een s erssas sassscassnten s srnsbenssssnnsssersssnnnsinss | $ 7,500
ENGINEEING FRES ..ottt rreeee ettt ree e e e seese s e sttt eb st b ee e st ne et nea b rns s mnentans st nrabneemnenes | $
Sales Commissions (specify finders’ fees separately) .........cocccvvcereriimeeeren s eessnesesssessssesssesssesssresssserses LJ $
Other Expenses (identify) Y vreverrennrrenrernnrerensnsensesasasanees ] $ 5,000
TOUAL .t rm e e e e e s e e e e e e e ea e EEeaEerE e e b et s e e nansenne e bee e e erens = $ 30,408
40of 8
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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 fumished in response to Part C-Question 4.a. This difference is the $ 999,969,592
‘adjusted gross proceeds f0 e ISSUBE. . o e 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 shown. if the amount for any purpose is not known, fumish 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 Part C - Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAIAMES AN FEBS......oeee oot e e re e seeseseeseeemeseeesmeseetemeseeseaasaarenarens O $ O $
PUrchase of real BSEALE............coviveerverresieeerr e erresrerre st s creesrarermesserssasssesmnanesen | $ a $
Purchase, rental or leasing and installation of machinery and equipment .......... O $ d $
Construction or leasing of plant buildings and facilites ........ccovvcvvvrrenicieenien O $ O $
Acquisition of other businesses (including the value of securities invalved in this
offering that may bs used in exchange for the assets or securities of another issuer
pursuant to a merger .. ] $ a $
Repayment of iNQebtedness ......c.ccvvceeveeeeieeeee et eene e e enasassene s een O $ O $
WOIKING GAPIAL. ..o eivee v e e s e et e rre e se st ssse e srnn e srenene vns O $ O $
Other (specify): Partnership Interests O $ &3 $ 099,069,592
a § O $
COIUMN TOAIS .ottt e e cse e reee et esss s sme et anesarssanesessasenessnesaesreeseesns O $ (4| $ 999,969,592
Total payments Listed (column totals added)..........couivnieininnirecniesenronseineas & $ 999,969,592

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to 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/;;OZ.

Issuer (Print or Type) Signature / Date
Dorchester Capital Partners lll, L.P. ~ / December 10, 2007

Name of Signer (Print or Type} Title of Signer (Printgz)l’/ypé)
Craig T. Carlson Managing Member of Dorchester Capital Advisors, LLC, the General Partner of

Dorchester Capital Partners lll, L.P.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {(See 18 U.5.C. 1001.)

50f8
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently sublect to any of the dlsquallﬁcatlon
provisions of such rulg?...........ceeueu.. - reereerrernarereemnarenernesenene ) 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 O

{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 entitied to the Uniform limited Cffering

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 contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

/)
tssuer (Print or Type} Signature / — Date
Dorchester Capital Partners I, L.P. - December 10, 2007

Name of Signer (Print or Type) Title of Signer (Pri}tt{r Type)
Craig T. Cartson Managing Member of Dorchester Capital Advisors, LLC, the General Partner of Dorchester

Capital Partners I, 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 Farm D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

6of8
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - Item 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 - ltem 2)

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

State

Yas

No

Limited Partnership
Interests

Number of
Accradited
Investors

Numbaer of
Non-Accradited
Amount Invastors

Amount

Yeos

No

%

R

3

LP Interests

$38,365,121 0

$0

co

cT

DE

DC

LP Interests

$500,000 0

$o

1A

KS

KY

LA

ME

MD

MA

LP Interests

$3,850,000 0

$0

MN

MS

MO

MT

NE

NV

LP Interests

$6,000,000 o]

$0

NH

NJ

DC-975087 vI 0308073-00101
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APPENDIX

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

Type of security
and aggregate
offering price
offered in state
(Part C — ltem 1)

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

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

Stato

Yes No

Limitad Partnership
Interests

Number of
Accredited
Invastors

Number of
Non-Accredited
Amount Investors

Amount

Yes No

NY

LP Interests

3

$3.200,000 o

50

NC

ND

OH

OK

OR

PA

RI

sC

sD

™™

ut

vT

VA

WA

wv

wi

PR
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