) OMB APPROVAL
FORM D UNITED STATES / 3 3@5& OMB Number:.................... 3235-0076
SECURITIES AND EXCHANGE COMMISSION B mearaa o L 2008
SEC Mal‘. Washington, D.C, 20549 hoursperform.....................16.00
Mail Processing FORM D
Sectioh  NOTICE OF SALE OF SECURITIES SEC USE ONLY
Ul PURSUANT TO REGULATION D, Prefix Serial
JUN 17 £ SECTION 4(6), AND/OR | I
. UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Washington, DG | |
) 109
Namae of Offering {O check if this is an amendment and nama has changed, and indicate change.)
Oftering of Shares of Redbourn Partners Ltd.
Filing Under (Check box{es) that apply): J Rute 504 [ Rula 505 & Rule 5086 [ Section 4(6) O uLCE
Type of Filing: O New Filing B Amendment
A. BASIC IDENTIFICATION DATA _
1. Enter the information requested about the issuer _
Name of Issuer I check if this is an amendment and name has changed, and indicate change.
Redbourn Partners Ltd. 060 51375
Address of Executive Offices (Number and Strest, City, State, Zip Code) | Telepnone Numue wimiuwny « wwe - od)
¢/o Camden Asset Management L.P., 2049 Century Park East, Suite 330, Los Angeles, CA 90067 {310) 785-9755
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephong Number (Including Area Code)
_{if ditferent from Executive Offices) ppOCESSED
Brief Description of Business: Private Investment Company hi E
_ IUN 192008

Type of Business Organization

[ corporation {7 limited partnarship, a!raaTHWSON REUT@Sher {please specify)

I business trust O limited partnership, to be formed Cayman Isfands Exempted Company

Month Year
Actual or Estimated Date of Incorporation or Organization: | 4] [ 4] ] 5 I B4 Actual {1 Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.5. Postal Service Abbreviation for State; -

CN for Canada; FN for other foreign jurisdiction) [ZE

‘AENERAL INSTRUCTIONS N
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 el seq. or 15
1).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 nolice is deemed filed with the U.S. Securities and
IZxchange Commission {SEC) on the earlier of the date it Is received by the SEC at the address given below or, if received al 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.

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

1-opies 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 new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
therato, the infomation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Par E and the appendix
need not be filed with the SEC.

lling Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniferm 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 whera sates 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 tha proper amount shall accompany
t1is form. This notice shall be filed in the appropriate states in accordance with state law. The Appandix to the notice constitutes a part of this notice and must
te completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an avallable 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
not required to respond unless the forrn displays a currently valid OMB centrol number.

SEC 1972 (5-05)
DC-1214520 v1 0306767-00113
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M e e s

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 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
* Each exscutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ FEach general and managing partner of partnership issuers,

Check Box({es) that Apply: ] Promoter {1 Beneficial Owner O Executive Officer & Director [] General and/or Managing Partner

Full Name (Last name first, if individual): Agemian, Patrick

'Business or Residence Address {(Number and Straet, City, State, Zip Code): c/o Camden Asset Management L.P., 2049 Century Park East, Suite 330,
Los Angeles, CA 90067

Check Box(es) that Apply: ] Promoter O Beneficial Owner O Executive Officer B4 Director [0 General and/or Managing Partner

Full Nama (Last name first, if individual): Bree, David

Business or Residence Address {Number and Street, City, State, Zip Code); c/o Camden Asset Management L.P., 2049 Century Park East, Suite 330,
Los Angeles, CA 90067

Check Box(es) that Apply:  [] Promoter ] Beneficial Cwner [ Executive Officer [ Director [ Genera! and/or Managing Partner

Full Name (Last namae first, if individual):

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

Check Box{es) that Apply: 3 Promoter [} Benefictal Ownar O Executive Officer 1 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 Applty: ] Promoter X Beneficiai Owner [ Executive Officer 3 Director (O Generai and/or Managing Partner

Full Namae (Last name first, if individual):

Business or Rssidence Address (Number and Strast, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter [0 Beneficial Cwner [ Executive Officer 3 Director [ Genera! 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: O Promoter [ Beneficial Owner [ Executive Officer [ Director [0 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: O Promoter [ Benefictal Owner [ Executive Officer {1 Director O General and/or Managing Partner

Full Name (Last name first, if individual):

3usiness or Residence Address (Number and Street, City, State, Zip Code):

iCheck Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Oficer [ 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 to sell, to non-accredited investors in this offering? ...l O ves ENo

Answer also in Appendix, Column 2, if filing under ULOE.

LS

What is the minimum investment that will be accepted from any INAIVIAUAI?...........cc..coerincrincn e reee $100,000,000**

** may be waived

4 Does the offering permit joint ownership of 8 SINGIE UNI? ....c.vii i vt eeeeen et essnses O vyves B No

<.  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 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 paersons of such a brokar or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individuat)

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

Mame of Asscciated Broker or Dealer

Sitates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1ates)...........ociiiiiiiiiii ittt e e eeeaa e

(Jiay Ok O O@R Owrcal 0ol dien Ome Omoe Ory Oea Omrn 3o
Omy O Osal Oiks) Oy s OmeE) Ovop OmAl Oy O weg Ovs) O MO
(T Omel OV ONH O CJiNv ONY] ONe] OMWo) OoH Ok OoR OPA
Cwmn Orsc) Osop OmM Omxp agwun Owrm Owva Owa Owv) Owy Owy] OPR]

[ All States

Full Name {Last name first, if individual)

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

Mame of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIVIdUA) STAES)........covviriiiriiriinri i st er e s s anr e naaes

Oag Owk Oz Orar) Oea Oco) Oen Owe Omoer OrFg A Omn 3o
Qg O Ora Owks) Oy Owral OmeE) Omoy OMA] Oy OmN Oms) O mo)
Lim Owe Omve OWNH O O Oyl ONe) ONe) OroH 3okl O©oR) OPar
Orn Ose Oso Orn Omrx Owpm Owrn Owrva Owa Owv Owg Owy OPR)

1 Ail States

Full Name (Last namne first, if individuat)

Eusiness 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). ......c..coviremiiii et e e eeserae s err e es s

Clial Orakl O(AZ) OaR Ofca] Ocol Ol Oel Ooc Oy Oteal O Opo)
Cimy OoN Orar Oixks) OKyl Oal Omwel Omo) Omap Om Oy O(ms) O (Mo)
CliMm OJ(Ne) ONV) ONH) Ow OINV] OINY] OiNe] OND) OfoH) Ofokl Oor] O(PA]
iRy Ogscr Orsol Odrn Omqg Own Ot Owval Owa Owv) Ow; Owyl OPR)

[ A States

(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

1 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 [ 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
DB, ottt e e bbb e et skt s r s een e raensteeerrnbbnrnnns D 0 3 0
EQUIY 1errereetriee e tere e neeee s e b4 vt b ara s ara e rea s reerer s e ea e ens se s ean s aatabaeasshaneabensatobsrearerrane $ 9 $ 0
[ common [ Preferred
Convertible Securities (INCIuding WAMANIS) ... sssssisssssesersesess 9 1] $ 1]
Partn@rship INTBIBSIS. ..........coveeeiisiieeetiimeetecerereertmessesesbesmssssesscrmsestsssestssassaseantasasnssesnesnnreresrnenses $ 0 $ 0
Other {Specity) ) FEUTRORON 500,000,000 $ 419,662,968
TOML ... ccies e et e ns st sesn et aas $ 500,000,000 $ 419,662,968
Answer also in Appendix, Column 3, if filing under ULOE
2. 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
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTETItET INVESTOFS oo.veceecee ettt bt bessabe bt e ces e es e e e etssaes seenanassaabenidabssnsbarn 3 $ 419,662,968
NON-ACCraditad INVBSIONS .........ccc e crcerreasrrrs e rerrerne e s s s e en s seas s st ssa s aresssenrares N/A 5 N/A
Total (for filings under Rute 504 only)........ OO RUP O N/A $ N/A
Answaer also in Appendix, Column 4, if filing under ULOE
3. M 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 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 SOS ... e s cs et as e et er e e e s s e bRt b e e mseeeannnssmnsbsnsnrnane N/A $ N/A
REQUIGLION A ettt es s b aa b e b bt et s e s e s e s s e st essanssmeasrantsbsbsa bt N/A $ N/A
Rule 504 N/A $ N/A
L7 | O OO VPP UU PO PPN N/A $ N/A
4. a. Fumish a statement of all expenses in connaection with tha 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 contingencies. 1f the amount ot an expenditure is
not known, fumish an estimate and check the box to the left of the estimats.
TIANSTEE AQBINE'S FBES......vitecrsireireererieesiersrsiss st st st easesbe s st b e bes et eea b ettt s s sessne et snssserea s ababe e e bonasas O $ 0
PrNtiNG and ENGrAving COSS........cciveeiimsriimiinisensnsesssssssssssessesesesssrasesesssssssmssseessessatssrassbasssssnssrsees O § 0
LEGAN FBOES.....eeuitirictiresiiteastbencaver st neba e ss i e b s b bt sba e b bem bt bba s ee st ens seeas et e seasasRen b sms b et rannr st et srnananas X s 58,367
ACCOUNTING FBBS ... ceeeecsrtese b e ee s sse e oee e eneesemsesatsmesiessan st snsseensatonsenssennasesensesonsssssmeesomsessssoerons L) $ 0
ENGINGBING FBS.........ciireeeverriecereressresnnrterereesesesssstanssssssssissesssssssssasssssssessessnssssssssssasssnsssssasassnsssssnaese O $ 0
Sales Commissions (specify finders' f8es SEPATAEIY) ...............coeoveeier it e ere e esesarennas a3 $ 0
Other Expensas (identify) ) UV RUOOPUROORUURR I | $ 0
O et eeeeeeeeat e sess et e erae s s enaesesee s e et eaeseeeanesmeen et eee st et et et s et ee et senstasbreameanenteasarernserernres = $ 58,367
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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 furnished in response to Part C-Question 4.a. This difference is the $499.941,633
“adjusted gross proceeds to the iSSUBT. ... 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, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proteeds 1o the issuer set forth in response to Part C ~Question 4.b. above.
Payments to

Officers,
Directors & Payments to

Affiliates Others
Salares AN FEES. ..ottt ettt ana ettt st ranas O $ 0 a $ 0
PUrchase of 18a1 @SLATE. ... ..o i et et a e 0 $ o O $ 0
Purchase, rental or leasing and installation of machinery and equipment.......... O $ 0 a $ 0
Construction or leasing of plant buildings and facilities ... - 0 $ 0 O $ ]
Acquisition of other businesses (including the value of secuntles |rwolved in lhls
offering that may be used in exchange for the assets or securities of another issuer
PUPSUBNE L0 @ MBI 1o oeeeeecvisisireee s st eeeee e st e se e s et bseeese et nes st aeseenaes O $ 0 0 $ 0
Repayment of iINAeblBANESS...........cccoevivicicvireetiie et et ob s e O $ 0 O $ 0
WOIKING CAPHAL...........coocvrro v s reseeeeeeressssesereseessssssesseesssseessireesrenensernes O] $ 0 & § 499,941,633
Other (specify): 0 $ 0 0O $ 0

O $ 0 O $ 0

COUMN TOMAIS ...t eee e e sree s earesessneenn s O $ 0 = $ 499,941,633
Total payments Listed (column totals added) 0 R § 499,941,633

D. FED SIGNATURE
oAy

constitutes an undertaking by the issuer to furnish to the U.S. Securities Exc ge Commission, upon written reguest of its staff, the information furnished

This issuer has duly caused this nofice to be signed by the undersigned uthgriged person. 1f this notice is filed under Rule 505, the foilowing signature
by the issuer to any non-accredited investor pursuant to paragraph (b)( Rul ??

Issuer (Prin or Type) Signatme»I v_ Date
Redbourn Partners Ltd. June 12, 2008
Name of Signer (Print or Type) Title Bt"Signer (Print ar Type)
Patrick Agemian Director
ATTENTION

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




E. STATE SIGNATURE
1. Is any party described in 17 CFR 230.252(c), (d), {e) or (f} presently subject to any of the disqualification provisions of such rule?

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 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 coffdifions that must be satisfied to be entitled o the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and ungerstdnd$ 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

dyiy caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer {Print or Type) Signaturi ' Date
Redbourn Partners Ltd. June 12, 2008
Name of Signer (Print or Type) Title of Sfig}l'er {Print or Type)
Patrick Agemian Diret;n/:r
instruction;

Print the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manua
not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




APPENDIX

tntend to sell
to nen-accredited
investors in State
{Part B - Itam 1}

Type of security
and aggregate
offering price
offered in state
{Part C - Itemn 1)

Type of investor and
amount purchased in Stata
{Part C — ltem 2}

Disquailification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E — Item 1)

State

Yes No

Number of
Accradited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AR

CA

co

CT

ME

MO

MA

MS

MO

MT

NE

NV

NH

NJ
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" "APPENDIX

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 walver granted)
(Pan B - item 1) (Part C - Item 1) {Pant C - ltam 2) (PartE - Item 1)

Number of Number of
Accredited Non-Accredited
State Yas No Investors Amount Investors Amount Yes No

NM

NY X $500,000,000 3 $419,662,968 0 %0 X

NC

ND

OH

OR

PA

Rl

8C

sD

TN

uT

vT

VA

WA

wyv

wi

wy

PR

END
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