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UNITED STATES gr?r:lsumberAr32::-gggg
SEC MallsECURITIES AND EXCHANGE COMMISSION ohiuted Svarane burcen
il Processing i
Mail Washington, D.C. 20549 hours per form .............co..cc...... 16.00
Section FORM D
APR 227008 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
. SECTION 4(6), AND/OR | |
Washington, GRIFORM LIMITED OFFERING EXEMPTION ATE RECEIVED
109
| |
Name of Oftering {0 check if this is an amendment and name has changed, and indicate change.}
Issuance of Limited Partnership Interests of Structured Servicing Holdings, L.P.
Filing Under {Check box(es) that apply): [ Rule 504 {J Rule 505 K Rule 506 [J Section 4(6} O ULOE
Type of Filing: [ New Filing B Amendment _
A. BASIC IDENTIFICATION DATA
Name of Issuer [ check if this is an amendment and name has changed, and indicate change.
Structured Servicing Holdings, L.P. 080486120 _
Address of Executive Offices {Mumber and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
¢fo Structured Portfolio Management, L.L.C., Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford, {203)351-2870
CT 065902
Address of Principal Offices (Number and Street, City, Stats, Zip Code) | Telephone Number {Including Area Code)

(if different from Executive Offices) D
¥
Brief Description of Business: Private Investment Company L E UCE

Type of Business Organization

0
3 corporation [ limited partnership, already formed £ other (pleale@m 2 ! 008 {)/

[ business trust 1 fimited partnership, to be formed ON D
Month Year Y Y/ B§
Actual or Estimated Date of Incorporation or Organization: I 0 2 J I 9 7 I Bd Actual [ Estimat

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

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 sl seq. or 15
U.S.C. 77d(8).

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 earlier of the date it is 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 date it was mailed by United States registered or certified mail to that address.

Whare to Fife: U.S. Securities and Exchange Commissian, 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 signatures.

Information Required: A naw 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 fited 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
ULQE and that have adopted this form. Issuaers ralying 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 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 resuit 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 respond to the collection of information contained in this form are
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not required to respond unless the form displays a currently valid OMB control number.

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 class of equity securities of the issuer;
= Each exacutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and
+ Each general and managing parner of parinership issuers,

Check Box{es) that Apply:  [J Promoter (] Beneficial Owner I Executive Officer [0 Director General and/or Managing Partner

Full Name (Last name first, #f individual): Structured Servicing Transactions Group, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code): 2325-B Renaissance Drive, Las Vegas, NV 89119

Check Box{es) that Apply: [0 Promoter [ Bensficial Owner B Executive Officer [ Director O General and/or Managing Partner

Full Narme {Last name first, if individual}: Brownstein, Donald .

Business or Residence Address {(Number and Street, City, State, Zip Code): Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford, CT 06902

Chack Box(es) that Apply: [ Promoter [ Benaeficial Owner & Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Russell, Christopher

Business or Residence Address (Number and Street, City, State, Zip Code): Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford, CT 06502

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

Full Name (Last name first, if individual); Nautical Nominges Ltd. FBO Fintan Master Fund Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code): 100 Wall Street, 17" Floor, New York, NY 10005

Check Box(es) that Apply: ] Promoter (4 Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Hellwege, Ernest

Business or Residence Address (Number and Street, City, State, Zip Cods): State of Oklahoma ex rel, Commissioner of the Land OCffice
P.0O. Box 26910, Oklahoma City, OK 73126

Check Box{es) that Apply: ] Promoter 3 Beneficial Owner O Executive Otficer [ 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:  [J Promoter O Bensficial Owner [ Executive Otficer [ Director O General and/or Managing Partner

Full Name {Last name first, if individual):

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Otficer [ Director [] General and/or Managing Pariner

Full Name (Last nama first, if individual):

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

Check Box{es) that Apply: [ Promoter [ Beneticial Owner 1 Executive Officer [0 Director {1 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 1o sell, to non-accredited investors in this offering? ... O vYes I No
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will ba accepted from any iINAIVAURIT ... $1,000,000"
May be waived
3. Does the offering permit joint ownership of a Single UNItZ ... K& 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. If a person to bae listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, iist the name of the broker or dealer. If more than five (5} persons to be listed are
associated persons of such & 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 Soiicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)..........coii i O All States

Oral Olak] O (azy O(AR]
O Omg Opa OKs)
QM1 OINE) TNV OO{NH)
Own Oirscl Osol O

O(ca Otcol Oicn OpeEl Ofocy OOFu Oleal COH) DO
Oxy) OnAl Ome] Omop Omap Oy O Os] O Mo
D Owm Oy el ONot OeH) OOkl O©R] O(PA]
Omrx Own Owrvn Owva Omwa Omwve Owy Owy] OPR]

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 Parson Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual S1ates)..........ooo i

Owmy Ok Oz OAR
Ouwg OaN Opa Oks)

Qrcal Oicol OQicn Of(oel Oocl OFY OGA Onn 0o0]
OKyl Owra) OMe] ol Ova] Oy LIy O ms] (O (MO]

Owmm ONel Omvl Owe O Onv 0Ny OWmNel Oo] OfoH) Ok O©eR OPA)

Oy Qtsc) Oisol LM

Oma Own Gwnvn Owval Owa Omwvi Owg Owy] QPR

[ All States

Full Name (Last name first, if individual)

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

Name of Asscciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States).... ...

Oy O,k Okzy OAR
Oy Omg Opa OS]
a1 OMNE OMNV] O NH
Omy Oscl s OmM

Oica] Ojco] O(cm Ore Ofocl Oty OGAl Omy C0o)
Okyl Ofa Ome Om™o) OMa Omn O OS] MO
Omg Owm Oyl Ower Onoy OeH 0ok O©R OPrA)
Omqg Oum Ovn Owrvar Owa Omv) Owy Owy] OFR]

[ Al States

{(Use blank sheat, 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 sacurities included in this offering and the tota! amount already
sold. Enter “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 offared for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
011 OOV U O U OOTSTOTUU P UROROPT T VOROTOOTOR - $
3 Common [ Preferred
Convertible Securities (INCIUAING WAITANTS) ..........co.cemiier s ssases s iressssssessesensissssesseens 9 $
PAMNEISHID ETPETESES ... oeeivereerieeesessreeerersassess e see et et st st b e st res et mass s st nstabanesbsnasies B 1,000,000,000 $ 561,837,591
Other (Specify) S DSOS $
TOHAL e $ 1,000,000,000 $ 561,837,591
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of aceredited 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
Number Doliar Amount
Investors of Purchases
ACCTBUIIBY INVESIOIS ..ottt e e ete et e e e e et e ee e st are s e eemb e e sarse et bea b s b e s bR R e e R b aa s 74 $ 561,837,591
NON-2CCTEAItET INVESIOIS ..ottt st e st as e b sres s e bbb sasnas $
Total (for filings under Rule 504 ONlY) ..o s et sees e $
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 typss indicated, in the twalve (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
FRUIE BOB . e e s e e e a bbb e e e s E e n e naee $
REGUIBION A ..o ittt e r e et R e aea TR e ap s paea bt eae b b e b b eaes 5
Rule 504 s
TOMAY .t r et e e s e nte ettt ne e nat e e e e ar e r e e ek b AR b $
a Fumish a statement of all expanses in connection with the issuance and distribution of the
secwrities 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 estimats.
Transfer AGENt'S FEES.....ccciiiiiiii i s et steseeneeeee O 5
Prnting 8nd ENGraving COStS.......v.eeruirrirsisissessssenoserrsmssss s ssssassessssnssssessssssssssesssssesssssresssssesesssssaserss L 5
LBORI FBBS.... i iiiiiienssirier s ibesst st eas s seseas s as et easbee e e e R e b eSS AR SR reE s nEeam s £t e et e e ne et e e = 3 174,396
ACCOUNING FOES .....eceeeereoieeerece et ieemceses st ens st eeesssasssssnssearases s s ee e bassess s eis s b e s st abansemebees s et ar st srreans s O 3
ENGINEEMANG FOBS. .. iureiteiisetet et e et ree bt eaes et et s eoat s ee s nese e e e et sr s o eeh et b s e s bbb rms b s s ee | $
Sales Commissions {specify finders' fees separately) ..o O $
Other Expenses (identify) } e O $
TOMALc.coevorerereesre s recesce e sres s ses e st seasene e e r e s sneea s nnacireneesint O $ 174,396
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.. OFFERING PRICE NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS .

4 b. Enterthe difference between the aggregate offering price given in response to Pant C-
Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ 999,825,604
“adjusted gross proceeds to the ISBUBE" ...

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 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
SAlAMES BN FBOS .oveeeeeieeeee e sititias e erran 1o aeeee et e sce bR e b s n e O $ a $
PUICHASE OF TEAI @SR .. o.ceeiii e vereeeeeeeceeetien e s rerer s sass s ea b sube s e csee O $ (| $
Purchase, rental or leasing and installation of machinery and equipment.......... | $ O $
Construction or leasing of plant buildings and facilities.............ocnenne. (W $ 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
PUTSUANE 10 8 MEIYR . .....vou o eeceerecremsansiessassssassrrsmsassacssesscrstbestsn et snare s s snnns s 4 $ A3 $
Repayment of INABDIBONESS ........ecvn e inscassss e sone st rrnssns ] $ O $
VWOIKING GAPIAD....... oo veeeeaeceeseseseiseneseesssrseseessrassonscesssbses st st nees 0 $ X $ 999,825,604
Other (specify): ]} $ O s
a $ a $
GO TOAIS «oovvoeoeveeresereeseeeeseeersenersesebsssetsnsssresessaemss s e s st en s rcan s sanses O $ i $ 999,825,604
Total payments Listed (COIMN tO1alSs AGUEA............c.vcomwereermesmmmmiemmmssasins B $999,825,604
. I HON c . (, b i;, AR T - N Y '. oe . __- i *
q}? TS ey N ::‘@?;j Lol e s AD};,x'iEDE‘R'Al: S!FNATURE N . : N

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rulg 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 Eulejoz

Issuer (Print or Type) Signa = / Date:
Structured Servicing Holdings, L.P.// J/% April 17, 2008

Narne of Signer (Print or Type) £ Title of Sign’er,(Print or Type)

Christopher Russell By Structured Servicing Transactions Group, LLC, General
Partner, by Upper Shad Associates, Managing Member, by
Christopher Russell, CO0

ATTENTION

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

SEC 1972 {5-05)




et s sy STATE SIGNATURE

s Lzl i

1, Is any party described in 17 CFR 230.262 presently subject to any of the disqualification

provisions of such rule?................. eeirreemneeneen [ Yes [0 No
See Appendix, Column 5, for stale 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 D
(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 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 contents to be true and has dulyyeeﬂhis notice to be signed on its behalf by the undersigned duly

Structured Servicing Holdings, L.P.

Issuer (Print or Type) Signature

authorized person.
Date
April 17, 2008

Mame of Signer (Print or Type) Titig-of Signer (Print’or Type)

Christopher Russall 1By Structured Servicing Transactions Group, LLC, General
Partner, by Upper Shad Associates, Managing Member, by

Christopher Russell, COO

Instruction:
Print the name and title of the signing representalive under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX -

1 2 3 s
Disqualification
Type of security under State ULOE
Intend to sell and aggregate {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B — Item 1} (Part C —ltem 1) (Part C - Itern 2) (Part E - Item 1}
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
AL
AK
AZ X $500,000,000 1 $1,000,000 0 $0 X
AR
CA X $500,000,000 7 $33,225,000 0 $0 X
CcOo X $500,000,000 2 $6,000,000 0 $0 X
CT X $500,000,000 5 $19,100,000 0 $0 X
DE X $500,000,000 2 $10,702,044 0 $0 X
DC
FL X $500,000,000 2 $5,050,000 0 $0 X
GA X $500,000,000 2 $16,000,000 0 %0 X
HI
o]
IL X $500,000,000 6 $22,470,000 0 $0 X
IN
1A
KS
KY X $500,000,000 1 $22,900,000 o 50 X
LA X $500,000,000 1 $5,000,000 0 $0 X
ME
MD X $500,000,000 1 $35,000,000 0 $0 X
MA X $500,000,000 2 $2,900,000 0 $0 X
Ml X $500,000,000 1 $863,000 ¢ %0 X
MN
MS
MO X $500,000,000 1 $25,000 0 $0 X
MT
NE
NV X $500,000,000 3 $46,967.265 0 $0 X
NH
NJ X $500,000,000 3 $21,620,000 0 %0 X
NM




APPENDIX
1 2 3 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in Stats offered in state Amount purchased in Stats waiver granted)
(Part B — Item 1) (Part C —ltem 1) (Part C - ltem 2) (Part E - ltem 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
NY X $500,000,000 16 $140,976,285 0 50 X
NC
ND
OH
oK X $500,000,000 1 $86,750,000 0 50 X
OR
PA X $500,000,000 5 $85,750,000 0] $0 X
RI
sC
SO
™
™ X $500,000,000 7 $14,000,000 ¢ 50 X
uTt
VT
VA
WA
wv
wi X $500,000,000 2 $850,000 ) $0 X
wy
':'IOQH X $500,000,000 2 $4,340,000 V] $0 X

END
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