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AL M) UNITED STATES Expiros ... Apr 3, 008
tall ogssaing SECURITILS inton, D.C. 20840 Fope o 1600
WS wnesoriiucre [ —
W”h';'g"-w UNIFORM LIMITED OPERING EXEMPTION J(m”"WJMMMWWW |

Name of Oftering (O check if this is an amandment and name has changed, and indicate changse.)
Offering of Limited Llabllity Company Interests of Sand Spring Capital, LLC P

Filing Under (Check box(es) that apply): ] Rute 504 [J Rule 505 Rule 506 O Section4(6)  [JULOE
Type of Flling: T New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

P _—
1."__Enter the information requaste a issuer bE-)T AVA”.ABLE COPY_
Name of lssuar [ check it this is an amandment and name has changed, and indicate change.

Sand Spring Capital, LLC y ~
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telep Number {Incl Area Code)
/o Commonweaith Advisors, Inc., 247 Florida Streat, Baton Rougs, LA 70801 (225 2
Address of Principal Offices (Number and Street, Clty, State, 2ip Code) | Telephone wmmsgﬁ)
(it difterent from Executive Officas) ‘
- Briet Description of Business: Privata Investment Company _E JAN 29 m
Type of Business Organization THOMSOM
- ’ O corporation ] imited parnership, atready formed (& other (please spec
O business trust O Iimited partnership. to be formed Umited Liability Company
Month Year
Actual or Estimated Date of incorporation or Organization: [ o | s | [ o r 5 | 3 Actual O Estimated

Jurisdiction of incarporation of Organization; {Enter two-latter U.S. Postal Service Abbreviation for State;

CN tor Canada; FN for other foreign jurisgiction)

GENERAL INSTRUCTIONS
Fodoral:

Who Must Fite: All Issuers making an offering of securitles in rellance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(8).

When To Fila: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notica Is deemed filed with the U.S. Securities and
Exchange Commigsion (SEC) on the earlier of the date It is received by the SEC al tha address given below or, If received at that address after the date on
which It is due, on the date it was mafled by United States registered or certified mail to that address.

Whers to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Requirad: Five (5) copies of this notice must be fled with the SEC, one of which must be manualfly signed. Any copies nol manuzlly signed must be
photacoples of the manually signed copy or bear typed or printed signatures.

Information Required. A new flling must contain all information requestexi. 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. Pant E and the appendix
need not be filed with the SEC,

Filing Fee: Thera Is no federal flling fee.

State:

This notice shall be used to Indicate reliance on the Uniform Limited Offering Exemnption (ULOE) for salea 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 state requires the payment of a fee as a precondition to the claim for the axemption, a faa in the proper amount shall accompany
this form.  This notica shall be filed in the appropriate states in accordance with clate law. The Appendix to the notica constitutes a pan of this notice and must
be complated.

ATTENTION

Fallure to file notice in the appropriate states wlil not result In a loss of the federal exemption. Conversely, lallure
to tlle the appropriate tederal notice will not result in a loas of an avellable state exemption unfess such exemption

18 predicated on the filing ol a tederal notice.

Persons who raspond to tha collaction of Information contained In this form are
not required to respond uniess the form displays a currently valid OMB control number.

SEC 1972 (5-05)
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A. BASIC IDENTIFICATION DATA

2.  Enter the information requested for the following:

Each promoter of the issuer, il the issuer has been organized within the past live years;

Each beneficial owner having the power to vote or dispcse, or direct the vote or dispositlon of, 10% or more of a class of equity securities of the issuer;
Each axacutive officer and director of corporata issuers and of corporate general and managing partners of partnership [ssuers; and

Each general and managing partner of parinership issuars.

Check Box(es) that Appty: [ Promoter [0 Beneficlal Owner O Executive Officer O Directar & Managing Mamber

Full Name (Last namae first, if individual): Sand Spring Management, LLC

Business or Residence Address (Number and Straet, City, State, Zip Code): /o Commonweaith Advisors, inc., 247 Florida Streot, Baton Rouge, LA
70801

Check Box(es) that Apply: [ Promater [ Beneticlal Owner & Executive Officar [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Waltes A. Morales

Business or Residence Address (Number and Street, Clty, State, Zip Code): ¢/o Commonwaealth Advisors, inc., 247 Florida Stroet, Baton Rouge, LA
70801

Check Box(es) that Apply: ] Promoter O Beneficlal Owner .Bl Executive Officer O Directar [ General and/or Managing Partner

Full Namme (Last name first, if individua!): Kovin 8. Miller

Business or Resldenca Address (Number and Street, City, Slate, Zip Code): c/o Commonwealth Advisors, Inc., 247 Florida Street, Batan Rouge, LA
70801

Chack Box{es) that Apply:  [J Promoter  [) Baneficial Owner O Executive Officar O Director (1 General and/or Managing Partner

“| Full Name {Last name first, if individual): Trahan (ll, Victor {“Trey")

Business or Resldence Address (Number and Street, City, State, Zip Code): c/o Commonwealth Advisors, Inc., 237 Florida Stroet, Baton Rougs, LA

Check Box(es) that Apply: ] Promoter &J Beneficial Owner O Exscutive Officer [ Directer O General and/or Managing Partner

Full Name {Last name first, i individual): Rocovary Partnore

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Commenwaealth Advisors, Inc., 247 Florida Street, Baton Rouge, LA

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

Full Name (Last name first, if individual):

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

Check Boxies) that Apply: ] Promoter [ Beneficial Owner O executive Officer [ Director {0 Generaf and/or Managing Partner

Full Name (Last name first, if indlvidual):

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

Check Box(es) that Apply: [0 Promoter  [] Beneficial Owner O Executive Officer O pirector [ General and/or Managing Partner

Full Name (Last namae first, it Individual):

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

Check Box(es} that Apply: [ Promoter O Bereficial Owner O Executiva Officer ] Director [ General and/or Managing Pariner

(Use blank sheet, or copy and use additional copias of this shest, as necessary}
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B. INFORMATION ABOUT OFFERING

1. Has tha issuer sold, or does the issuer intend to sell, to non-accredited investors in this eflering?..............ccoe
Answer also in Appendix, Column 2, it filing urder ULOE.

2. What is the minimum investment that will be accepted from any individual? . e

Oves B No

$1.000.000**
“may be walved

Does the offering pemnit joint ownership of a single unii?....... rrrersssess s sarerer

Enter the Information requested for sach person who has been or will be paid or glven, directly or indirectly,

any commission or simitar remuneration for sclicitation of purchasers in connection with sales of securities in the
oftering. If a person to be listed is an associated person or agent of & broker or deater registered with the SEC
and/or with a state or states, list the name of the broker ¢r dealer. If mare than five (5) persons to be listed are
assoclated persons of such a broker or dealer, you may set forth the Information for that broker or dealer only.

OYes BENo .

Full Name (Last name firsy, 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 Sclicht Purchasers
(Check “All States™ or check individual States)...

Oy Ok Oz OnA OcAl D[OOI D[CTI D{DEI D[DCI Owry Oear Qix
ami Omm O Oxs) Ok Owal OMeE] Owo) Oma) Qg Civs O (ms)
Omm ONe O Owd O™ Qg WY OiNe) Owoy ChioH Ok O OR)
Owmr) O Ol OrN O Owen Ovn va Owa OwY Owl Omw

0 At States
O o
0 o)
Qtral
fiPR)

Full Name (Last nama first, i individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Soliclied or intends to Solicit Purchasers
(Check "All States” or chack individual SIatES5).......cccereirrimiinriicreierrrreaerr s eerrerareesermaensnresarrssane

Oy Ok 0wz QR Owea Otco Oen Opoee Ope OrFy OeA) Om
O Oen Dpra) Oxs) O Owa Owe Qo] Oma) Qg O N Cms)
Omn Omwe Omv Omea Om O OMNY] ONe) Owe) O©oH O©oK DOR)
Ot Orsci Olso Oy Omg Gun Qvn QA Owa Ow Ow Owy)

[ Al States
0o

Omoj
Qral
QPR

Fult 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 States)...

Ol Oma Ownz O D(cA U[COI D(CT] D[DE} CIIDC] Owru Qrea O
QO am D Drxs) Oxy) Oral Oive Omo) Ol O Oy O s}
Omn Owe OWv O O O O] ONel Ome] OfoH 0o O0R)
Omy Oigsc Oeo) O Omg Own Orvn Owva Owa Ow Own) Owy)

O All Siates
Qioi
03 (mo}
Ora)
O {PR)

{Use biank 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

1. Enter the aggregale oftering price of securities included in this offaring and the total amount already
sold. Enter “0” if answer la "none” or *zero." If the transaction is an exchangs offering. check this
vox (J and indicate In tha columns betow the amounts of the gecurities offered for exchange and
already exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold

[ Common O Preterved

Convertible Securities (INCILAING WAITANTS) ..o iummimemimssstiris it s ssessssssssssssnsass

Partnership INterests ..o ienveceimsnsmreerisssssssnnee

Other (Specify) _____________limited {iability company iIntaregts -............cccoeisvicmsisisinanr

100,000,000
100,000,000

48,256,982
48,258,882

> s | |
“w W | |»

Answer also in Appendix, Column 3, if fillng under ULOE

2.  Enter the number of accredited and non-accreditad investors who have purchased securitles in this
offering and the aggregate dollar amounts of thelr purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar emount of
their purchases on the total lines. Enter “0" if answer is "none” or “zero.”

Aggregate

Number Dollar Amount
Investors of Purchases

Accredited Investors 58 s 48,256 882

Nor-aceredited IVESIOS. ...t N/A S NA

Total {for filings under Rule 504 only)................ 0 S 0
Answer also in Appendlx, Column 4, If filing under ULOE

3. If this filing is for an offering under Rule 504 or 505, enter the Information requested for all securitles
sold by the issuer, to date, in offerings of the types indicated, in the twaive {(12) months prior to the
first sale of securitles in this oflering. Classify securities by type listed in Part C—-Question 1.

Types of Doltar Amount
Type of Offering Security Sold

RUIB BOS......ce e s sssessr s sy v e ses pe s R R PSR TRS s a e aenesnnenendBesR E N/A N/A

Regulation A............coovecvmnns et et fber bbb s NA N/A

Ruie 504 NA NA

L - NA N/A

4. a. Fumish a statenent of all expensas 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 contingencles. i the amount of an expenditure is
not known, lumish an estimate and chack the box to the 1efi of the estimate.

Transter AGEIES FBES ... vveoereereeoeoeeor oo seseseseeresosree 0

Printing and ENGIAVING COBIS .......ccveeeereererirrtereresesiesiiescessesesesessnansssasasssassssstessssssseas sanemsmenssasesnimssssmsooe o

102,018

LBGAI FEBS ...ocvviiiiteire it casn st s cnrsmeseremse st s s e s rasse et renansaness
[+]

ACCOUNLNG FABB..... ..ottt reeec ceemscrsasseci s e s e 1ee

ENQGINOOANG FOOD ......ce.rvrriteereetere s cereetseemscasaes bbbt st s e sen st ssaasassssssenss 0

0
0

Sales Commissions (specily finders’ foes separately)..............

Other Expenses (identify) : Jertrrerismmsemsansssnecsnisessissnesnenns

B O0OOOO0O®OO
» e |» |6 [0 |0 | |»

TOAL covivere i eeem s s reseasenessassssass sesssan s bva b et e s e peasanear AT en e e 102016
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HCNOFFERING PRIGE NUMPBER OFJNVE ST ORS:EXPENSES AND

"o

4 b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and tola) expensas fumished in response to Part C-Cuestion 4.a. This difference Is the
“adjusted gross proceeds to the isguer.”, reerins et saAna bbby

5 indicale below the amount of the acljustud gross proceads to the issuer used or propoaed to be
used for each of the purposes shown. 1f the amount for any purpose Is not known, furnish an
estimate and check the box to the lefl of the estimats. The total of the payments listed must equal
the adfusted gross proceeds to the issuer sat forth in response to Part C - Question 4.b. above.

Saleries and fees

Purchase, rentat or leasing and Installation of machinery and equipment..........

o
Purchase of real estate &)
]
a

Construction or leasing of plant buildings and faciliies ............ccceveevcmrerenivannens

Acquisition of other businesses (including the value of securities involved in this
offering that may be uzsed in exchange for the assets or securities of another issuer

pursuant to a merger ... et e
Repayment of indebtedness..............cccovencinnce..
Other (spedfy):

Column Totals........ccoveveee.

Total payments Listed (column totals added)

OO0ODOoOoOooao

$ 99,897,984

P&glmpanls to !
Directors & Payments to |
Affiliates Others |
$ 0 $ |
$ O s :
3 o s |
$ a $
$ o 3
s o s 0
s m s 99,897,984
$ o s
$ O s
s ® s 99,897,984

Thig Issuer has duly caused this notice to be signed by tha undersigned duly authorizad person. if this notice is filed under Rute 505, the fo‘lloMng signature

constitutes an underlaking by the issuer to furnish to the U.S. Securities and Exchangs Commission, upon written requesi 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) Sign Oate
Sand Spring Capital _LLC / January 24 2008
Name of Signer (Print or Type) Tlue of Signer (Print or Type)
Walter A. Morales Managing Member of Sand Spring Managsmaent, LLC, Managing Member of Sand Spring
Capltat ll, LLC
ATTENTION

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

50f8




1. Is any pany desaibed in17 CFR 230.262 presenﬂy sub]acl lo any of the dlsqua!lﬂuatinn ‘
. e Yes ONo

provisions of such nule? - -

See Appendix, Column 5, for state response.

2. The undersigned issusr heraby undertakes (o fumish to any state administrator of any state in which this notice Is filed a notice on Form D

(17 CFR 239.500) at such times as required by state (aw.
3. The undersigned issuer hereby undertakes to furnléh to the state administratars, upen written request, information fumished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar 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 daiming the availability of this exempﬂon has the burden
of establishing that these conditions have been satisfied.

The issuer has read ths notfication and knows the contents to be true and has duly caused this notice to ba signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Typa) Signgtlre % Date
Sand Spring Capital ., LLC W . n«é ’ January 24, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type}
Walter A Morales Managing Member of Sand Spring Management, LLC, Managing Member of Sand Spring
Capital i), LLC
Instruction:

Print the name and titte of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies nol manually signed must be photocopias of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State
{Part8 - ltem 1)

Type of securlty
and aggregate
offering price
offered in state
(Parnt C - ltem 1)

Type of invastor and
amount purchased in State
{Part C — ltem 2)

Disqualification
under State ULOE
(it yes, attach
axplanation of
waiver granted)
(Part E — Item 1}

Yos No

Limited Liabllity
Company Intergsts

Number of
Accrodited
Investors

Number of
Non-Accradited
Amount Investore

Amount

Yes No

X

$100.000,000

$732,809 0

$100.000,000

$1,674,467 0

$100,000,000

$75.000 0

$100,000,000

AN

$38,164.49 0

$100,000.000

$1.289.000 0

$100,000,000

$1,297,500 ¢

$0

DC-935943 vi 0308196-00101
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DC-985943 v1 0308196-00101

APPENDIX
1 3 5
Disqualification
Type of security under Slate ULOE
Intend to sell and aggregate (it yes, attach
to non-accredited offering price Type of investor and explanation of
investars in State offered in state Amount purchased in State walver granted)
(Part B ~item 1) {Pan C - Item 1) {Part C - ftem 2) {Part € - ltem 1)
Number of Number of
Limited Llabllity Accrodited Non-Accredited
State Yes No Caompany Interests Investors Amount Investors Amount Yes No
NM X $100,000,000 2 $40,500 0 $0 X
NY X $100,000,000 1 $233,500 0 $0 X
NC X $100,000,000 1 $300,000 o $0 X
ND ’
OH
oK’
OR
PA X $100,000,000 2 $8,125,000 0 $0 X
Al
SC
sD
™
™ X $100,000,000 6 $1,127,207 0 $0 X
ut
vT
VA
WA
wv
wil
wYy
PR
END
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