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FORM D. SECURITIES Alﬂll)lzil()llixﬁlgiisCOMM ISSION - OMB APPROVAL
SEC Mail Washington, D.C. 20549 OMB Number........... 3235-0076
. 1 Expires:................... April 30,
Mail g;‘égiis 9 FORM D Esgmated average burc?en
hours per response.............. 16.00
“ 'ZQUB NOTICE OF SALE OF SECURITIES = GSE ONLY
FEB 11 PURSUANT TO REGULATION D, o TECUSEONLY
SECTION 4(6), AND/OR
Wash'\ngto'”UWf'FORM LIMITED OFFERING EXEMPTION DATE RECEIVED
106 l |
Name of Offering ([ check if this is an amendment and name has changed, and indicate changs.)
Allen Arbitrage L.P. — Offering of Limited Partnership Interests
Filing Under (C veck box{es) that apply): [] Rule 504 {J Rule 505 & Rule 506 ] Section 4(6) OuLoe

Type of Filing: [] New Filing B Amendment

A. BASIC IDENTIFICATION DATA

1. _Enter the in‘ormation requested about the issuer

Name of |ssuer {3 check if this is an amendment and name has changed, and indicate change.) i
Allen Arbitrage L.P.

Address of Exe utive Offices (Number and Street, City, State, Zip Code) | Telephane Number (I
711 Fifth Avenue, New York, New York, 10022 o “ m,”m
Address of Prin sipal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (I

08023154

(if different from Executive Offices)

Brief Description of Business

Private Investment Fund PRQQESSED
Type Elf Business QOrganization
corparaion o limited partnership, already formed [ other (please specify): .
[ business trust [ limited partnership, to be formed %FEB ' 5 m
Month  Year e :
Actual or Estim: ted Date of Incorporation or Organization: [0 ][ 2] [8][5 | X Actual [] Estimated g'HOMSON
Jurisdiction of Ir corporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NANC'AL
CN for Canada; FN for other foreign jurisdiction) @

GENERAL INS 'RUCTIONS

Federal:

Who Must File: 1\l 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.5.C.
77d(6).
When To Fite: .\ 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 C¢ mmission (SEC})on the earlier of the date itis 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 dale il was mailed by United States registered or certified mail to that address.

Where To File: L .S. Securities and Exchange Commission, 450 Fifth Avenue, NW., 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 th2 manually signed copy or bear typed or printed signatures.

Information Reqtired: A new filing must contain all information requested. Amendments need only repori the name of the issuer and offering, any changes
thereto, the infortnation 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 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. If a slate 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

Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the approg riate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a 1ederal notice.

Potential persons who respond to the collection of information contained in this form

SEC 1972 (5-05} are not required to respond unless the form displays a currently valid OMB 10f6
control number.
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I A. BASIC IDENTIFICATION DATA

2. Enter the nformation 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 10 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: Promoter ] Beneficial Owner (0 Executive Officer {1 Director B General and/or
Managing Partner

Full Name {Last name first, if individual)
Allen Arbitrage LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
711 Fifth Avenue, New York, New York, 10022
Check Box(es) that Apply:  [J Promoter [] Beneficial Owner B Executive Cfficer [ Director [ General and/or

Managing Partner

Fult Name (Las: name first, if individual)

Paul A. Gouid

Business or Residence Address (Number and Street, City, State, Zip Code)
711 Fifth Avenue, New York, New York 10022
Check Box(es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer [ Director O3 General andfor

Full Name (Las: name first, if individual)
Robert A. Dean

Business or Residence Address (Number and Street, City, State, Zip Code)
711 Fifth Avenue, New York, New York 10022
Check Box(es) hat Apply: 3 Promoter [ Beneficial Owner K Executive Officer [ Director [ General and/or

Managing Pariner

Managing Partner
|

Full Name (Las' name first, if individual)
Peter Dilorio

Business or Retiidence Address {Number and Street, City, State, Zip Code)

711 Fifth Avenue, New York, New York 10022
Check Box(es)that Apply: [ Promoter [ Beneficial Owner B Executive Officer [ Director O General and/or

Managing Partner

Full Name {Last name first, if individual)
Kim M. Wieland

Business or Residence Address {Number and Street, City, State, Zip Code)
711 Fifth Avenue, New York, New York 10022
Check Box(es) ihat Apply: [ Promoter {7 Beneficial Owner B Executive Officer [ birector O General and/for

Managing Partner

Full Name (Last name first, if individual)
Howard M. Felson

Business or Retidence Address {Number and Street, City, State, Zip Code)
711 Fifth Avenue, New York, New York 10022
Check Box(esytnat Apply: [ Promoter 3 Beneficial Owner & Executive Officer O Director O General andfor

Managing Partner

Full Name (Last name first, if individual)
Eugene Proiash

Business or Residence Address (Number and Street, City, State, Zip Cede)
711 Fifth Av2nue, New York, New York 10022

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Exscutive Officer [ Director [ General andfor
Managing Partner

Full Name (Last namae first, if individual)

Linda Fu

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

711 Fifth Avenue, New York, New York, 10022

Check Box{es) that Apply:  [] Promoter [] Beneficial Owner O Executive Officer [ Director O General and/or

Managing Partner

Full Name {Last name first, if individuai)

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

dofé
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I B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? $1,000,000"
Yes No

Does the nffering permit joint ownership of @ SINGIE UNIE? .....coviiee it sren e re e s e sses st e e ses sre sasssns s = O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commissicn or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a persar 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, ist the name of the broker or dealer. If more than five (5} persons to be listed are associated persons of such
a broker o- dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individuat)

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

Name of Assoc ated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “Al States” or Check INUIVIAUR] STAIESY .......v.ivviceirireisiiisssiibesssssssisssiessessstestessessanstssasssnssesesssssrssssassesessesasssnsstssussae O Al States
[ad]  [ax]  [Az) ([aR] [€A] (o] [er] [oE] [B€] [F] [eA] [m] [D]
L] (N] [0A] [ks] [kY] [A] [mE] ([mD) [mA] [mM] [MN] [Ms] [MO]
mT]  [NE] (NV] [nH] (M) (W] [N (W] [RD) [oH] [OK] [OR] [PA]
[R] ([s¢] ([sb] [ [x] f[or] 1] [VA] [wa] (W] [wi] [wy] [PR]

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 IMBVIAUAD SEAIES) .........o oot eee et oo e e eeee oot et e bt ais s easaebenssessn st bensnssen s rasrns [ All States
[a]  [] [Az] [aR] [cA] [co] [cT] [oE] [B€] [FK] [6A]l [m] (D]
L] [N [a] [ks] [K] [&] [mE] [mb] [MA] [w] [wN] [mS] [MoO]
(MT]  [E] [n] [wWH] [N [RM]  (WV] (N6l (WD) [OH] [ok] [oR]  [PA]
/] [ (0] (W M O (O A WA W W) W [

Full Name (Last name first, if individual}

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

Name of Associzted Broker or Dealer

States in Which I’erson Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or Check INAIVIAUA! SEAIES) ...ttt ets e ess st sse s ese s eas e eas e e srvmessvasses emsteusneencorens O Al States
(A0 (K [AZ @R} [cA] [c@ f[e1] [ (el F] {6l [E] [O6]
] 0N [0A] [Ks] [Kv]l [CA] [mE] [mD] (mA] [mi] (MN) [ms] MO
Ml [E] [ [mA [~ [ [w] [N [0 [©H] [0k [oR] [PA]
(R] [€] (o] [N [X [r] [ [va) [WA] f[wv] fwi] [Wy] [PR]

{Use blan

=

sheet, or

8

py and use additional copies of this sheet, as necessary}

1. General Parirer reserves the right to accept lesser amounts, in its sole discretion.

4of 6
Doc#: US1:5156017 w1



H C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the iiggregate offering price of securities included in this offering and the total amount already
sold. Entzr “0" if answer is "none” 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
DIEDL. .. e e g s et s ahe e e s b e e st e st sea s $ N/A $ N/A
O Common O Preferred
Conv.:riible Securities (iNCIUiNg WAITANES) ......c.oveeeieieeeiceeee e e esess s b ess e abeasbsse s sanbeas $ N/A $ NIA
L LT 4T T o ] (=T OSSP $2,000,000,000 $478,229 984
Other (Specify ) S SO USSN $ N/A $ N/A
Total .o et teeteeEeeEenates et eL eert et tetea s aea et S e L anas e E e aRd e e e R nEesree e erRneresrarean $2,000,000,000 $478,220,984
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the rumber of accredited and non-accredited investors who have purchased securities in this
offering an 1 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
ACCTE HEOO INVESIOTS ...ttt teeiet et ceet et et ee et er b e eaeesesre saeabetaenssaeaass s eassensaneenseanesesmesran 84 $478,229 984
NON-BS0rEUIEO INVESIONS ......ccc ettt e res e ras e rene e s res essres s ersses s s e pe s mraaneemenan N/A $ N/A
Total (for filings under RUlE 504 ONlY)......co.ocoiirieri et ananes N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Iifthis filing s 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.
Type of Dollar Amount
Type ¢ f Offering Security Sold
RUEE G058 ...ttt st re s ettt san et e nn e ea e s eesae e e enat et s e seessen et e eaben e eennnes N/A $ NIA
Regulition A......covceveeiiiicinre e N/A $ N/A
RUIEB S .. ettt e e e e s re st e earsrssvae shense s varoRe e vaea b o s bepatesanase et ananeasansaesseares N/A $ N/A
TOAY et e e e e s e e r e e Er e e Res presas g et ahe N/A L3 NIA
4. a Furnish a statement of all expenses in connection with the issuance and distribution of the
securities ir this offering. Exclude amounts relating solely to organization expenses of the issuer.
The informeztion may be given as subject to future contingencies. If the amount of an expenditure is
not known, -umish an estimate and check the box to the left of the estimate.
TIANSHIN AGEME'S FOES..c.u et iss sttt tis st esebe b ebestasras sbeb ek sebabe b sasat s s ab s b s bt ss s b aae e et s nreasnaes O $ 0
Printing and ENGraving COStS. .. .coviiirieiiieisit e ete e eeee e coee s eeeeeeesseseeesaseessaesseeeaebesssbs st ebsehebeebasaasars e e O ) Q
LOGA] FES....ceiiierrer it b e ae bt bbb b ek ek ed g bbb b it 4 a4 At s b e nE s E e ennr e X $______ 50,000
ACCOUNEING FES ...c.vrmiirtiritrii et s e bt et b aes b s ase b s e te4s eee eba bk ot b4 b eat s b4t bbb ek bbb aae bbbt ene st a 50
ENGINEEING FOES......cririiirrtriirire e eeie s nse e e bbb b et s ran b s a4 ebbabsaestbs bR as bbb eb e s e b abesasanb bt srerasnaere a S
Sales Commissions (Specify iNders' fees SEPArALIY) ... it ans b narae e O $ 0
Other Eixpenses {identify) Consulting FEes, TIAVE] ...........ce i eieeieeieeieeeeeieeeeeeeeeeeeeree e e s e | 3 0
0B8] 1 ee ettt ettt et ee et e et e et et et e eme et et ame et et amteenteme st e ame et e an e se et st reaenreen & $_ 50,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses furnlshed in response to Part C - Question 4.a. This difference is the "adjusted gross

proceeds to the issuer.”
5. Indicate bel»w the amount of the adjusted gross proceeds to the issuer used or proposed to be used for

each of the yurposes shown. {f the amount for any purpose is not known, fumish an estimate and check
the box to "he left of the estimate. The total of the payments listed must equal the adjusted gross

$1.999,.850.000

proceeds ta the issuer set forth in response to Part C — Question 4.b above.

Paymenits to
Officers,
Directors, & Paymenits to
Affiliates Others
Salaries and fees............... . Ods N/A s N/A
Purchz se of real estate 0s N/A 0% N/A
Purchz se, rental or leasing and installation of machinery
AN BGUIPIMIENL.......cvereerreetseesresessessseseseresess seabecssnsessresssesencsessanssssrasmssensessassenatessesssetosesvssessnsess L1 NIA O3 N/A
Constr sction or leasing of plant buildings and facilities............ccovveerereeeneieeeecsenensesee e eeesenseseenes (3 N/A Os NIA
Acquis tion 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
ISSUBE JUTSUANT 10 8 MEIGEI) ...eoueeiveeeeeevieeet e caeaes st saee s snsenesssen st sonssetsssnsssnsensssnsesssssnsssmsessassesssnen Os N/A Os NIA
REPAYINIENT OF INTEDIBANMESS ..ottt ceee et emeeeeeee et e et st e e e st e enae st sanae st s sas st e enasseemnasseesaassesresmerean 0Os N/A Os N/A
WOTKING CAPIAL .........coveieiceesieeeict et ece et eaeneises et ere st ensssesrassosonessrssesssssensssnseasssronsssoronssorereesssnssseasee LY 9, N/A Os N/A
Other (specify):INVESTMENTS IN SECURITIES as N/A X $1.999,950,000
........... s Os
COILITIE TOMAIS oovierivicit ittt et et eeese e eeme s e eeem e e enaosaasaesntennas e anmssseneesesenen s st emen st enne e eneasemrasesenmmnanene Os NIA B $1,999.950,000
Total Payments Listed (COlumn totals added)........ccc e sss s rassse e K $1.999.950,000

I

D. FEDERAL SIGNATURE

The issuer has culy caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitstes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information fu rnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer (Print or T'rpe)}

i : Signatard . ~ Date
Allen Arbitraze L.P. % M‘v@ February & , 2008

Name of Signer {2rint or

By: Peter Dilorio

Type) Title of Signer (Print or Type)

By: Allen Arbitrage LLC General Partner of the Issuer

Secretary of the General Partner of the Issuer

END

{ ATTENTION |

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