% OMB APPROVAL
FORM D { 05 Z { O [ OMB Number: 3235-0076

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION B averan burden | 20 2008
SEZ Mail Washington, D.C. 20549 hours per form................... 16.00
fAsil Processing FORM D
Section NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
JUN 03 7008 SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Washington, DC | |
Name of Offering 7 check if this is an amendment and name has changed, and indicate change.)
Sale of Limited Partnership Interests
Filing Under (Check box(es} that apply): (] Rule 504 [0 Rule 505 @ Rule 506 [] Section 4(6) ] ULOE

Type of Filing: [ New Filing 4 Amendment —
A. BASIC IDENTIFICATIO

. N DATA
1. Enter the information requested about the issuer (’ '
Name of Issuer [ check if this is an amendment and name has changed, and indicate change.

Stonehill Institutional Partners, L.P. 51877

Address of Executive Offices {Nuraber and Street, City, State, Zip Code) | Telephone Number (including Area Code)}
885 Third Avenue, 30" Floor, New York, NY 10022 212-738-7474

Address of Principal Offices o {Nurnber and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if different from Executive Offices) e PDACECCEN
Brief Description of Business: Investment Company kel

Type of Business Organization

[] corporation @ !irj?i};?a:g)%ﬁne\'ship, alregsdy formed [ other (please sp%NISON REUTERS

T business trust - {J limited- panine:rship, to be formed

Month Year
Actual or Estimated Date of Incorporation or Crganization: | 1 2 l [ 9

7 | MAcal OJ Estimated

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

CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.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.5. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given bizlow 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 centified mail to that address.

Where to File. U.S. Securities and Exchange Commission, 450 Fifth Street, 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 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 Pans 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 Uniformn, anlled Offering Exqmptlon (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE mdst flea separate notice with the Securities Administrator in each state where sales are to
he, or have been made. If a state requires the payment of a fee'as d’precondition té 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 lile notice in the appropriate states will not result ln 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 predicatad on the filing of a federal notice. :

Persons who respond to the collaction of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.
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. A. BASIC IDENTIFICATIO_N DATA

2. ’Enter the information requested for the following: e l
+  Each promoter of the issuer, if the issuer has been organlzed within the past five years;
- Each beneficial owner having the power to vote or dispose, or dire ct 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 patners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individua!): Motulsky, John A,

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 30" Floor, New York, New York 10022

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

Full Name (Last name first, if individual): Wilson, Christopher E.

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 30" Floor, New York, New York 10022

Check Box(es) that Apply:  [] Promoter [ Beneficial Qwner | Executive Officer ] Director General and/or Managing Partner
R A A !
Saatges § J1 .
m Eoon Dot ' N
Full Name (Last name first, if individual): Teetsel,Wayne J. D. v,

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 30" Floor, New York, New York 10022

Check Box(es) =hat Apply: {] Promoter [ Beneficial Owner {0 Executive Officer [| Director General and/or Managing Partner

B
b

Full Name (Las: name first, if individual): Varkey, Thghas

Business or Residence Address (Number and Street, City, State, Zip Coce): 885 Third Avenue, 30" Floor, New York, New York 10022

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

Full Name {Last name first, if individuat): Sacks, Jonathan S.

Business or Residence Address (Number and Street, City, State Z|p Code): 885 Third Avenue, 30™ Floor, New York, New York 10022

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

Full Name (Last name first, if individual):

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

ISR !

Check Box{es} that Apply: ] Promoter a Benef cuaI Ow ef

h H" Executive Officer [] Director [J General andfor Managing Partner
i :

Full Name (Last name first, if individual):

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

Check Box(es) that Apply: [ Promaoter [ Beneficial Owr]‘?rv [ Executive Officer [7] Director [C] General and/or Managing Partner
LY A

Full Name (Last name first, if individual):

Business or Rasidence Address (Number and Street, City, State, Zi;:l Cede):

Check Box(es) that Apply: [J Promoter [J Beneficial Owner [C] Executive Officer |7 Director [ General and/or Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet. as necessary)
L ;
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1

P | B. INFORMATION ABOUT OFFERING -

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...................... [ Yes ENO
Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the rainimum investment that will be accepted from any individual?.............coo i Generally $1,000,000

3. Does the offering permit joint ownership of a single Unit? ... Yes [1No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirestly,
any commission or similar remuneration for solicitation of pyrchasers in gconnection 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/for with & state or states, list the name of the broker or dealer. f rore 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 deaier 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)..................... RN [ Al States

Oy Olaky Ozl O@R) OcAl Orcel 0Oen Ompel Opcl OFL ea Omn o)
O OO0 Ora Oks) Oy OraAl OME O mo) Oial Omg Oy O mst O [MO)
OmMT) OINEl O O Oy ONM CO(NY) C3INCE OND) (D [OH) (0%} O [OR] [ [PA)
Ry Orsc Oiso Orn Orx grmn Owvn Owva) Owa O Own Owyy OPR]

DL TrEER D
PR

Full Name (Last name first, if individual) -

Business or Residence Address (Number and Street, City, Slaie,‘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 individua! States)............ L . [ AN States

Onu Ak Drz Orr Ocal Qo Oen Owe Owec) OFY Oea OM) O1o)
Om O Oea Oixs] Oyl Ora Ome] Omo)p CJma) ) OMN) DO Ms] O MO]
Omrn Omwe) Omvy OMNH O Omwvy Oy Owe; Owop O©H OKeK O©R) OPA)
Omn O Omsol Oon Omxa Own Owvn Owrval Owa Owv O Owy] OIPR]

Fult 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)... ..., [ All States

Oy Owa Owrzr OrR A Oco) Ogn Owee Owe OFg Oea Om 0o
Qi O Opa Oks) Ok Owal OE T Oma Omp OmN OMs] O MOj
O OME) ON OO N EINM O (N NGl OIND] oM O[okF O©R] O (PA)
Ory e Oso Oy Orx Own Ovn Cival Owa Omwy] O Owy) OFR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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. C. OFFERING PRICE, NUMBER:OF INVIESTORS, 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 *)" 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
DDA, 1o e $ $
[0 TV OO OO O PO T RO UUTPUROUTOTPURURROR $ $
[J Common [] Preferred
Convertible Securities {including warrants) ... $ $
Partnership Interests.............................. SO SRR PR $ up to $1 billion $593,879,809
Other (Specify) Y RS Y. et $ $
TOHAL ..ot e era ) $ up to $1 billion $593,879,809
Answer also in Appendix, Column 3, if filing unde: ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offaring and the aggregate dollar amounts of their purchases. For offzrings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate doliar amount of
their purchz ses on the total lines. Enter “0" if answer is “none” or “ze10.”
Aggregate
Number Doliar Amount
Investors of Purchases
Accredited INvestors ..............oevoeninncee e PR 101 $593,879,809
Nor-accredited INVESIOrS ... ... 0 $
Total (for filings under Rule 504 Only) ... $
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 types indicated, in the twetve (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 BO5 . ... OSSO SOOI $
REGUIBION Ao e $
Rule 504 $
TOTAL.. . ooveeie oottt em et m e me e e et en b st s ettt esaten $
a. Furnich a statement of all expenses in connection wi}h fhe 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 contingericies., If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrENSTRE AGBIES FBBS ......iiietiiit ettt et cet bbbttt steb e et eb et et s e a b ettt ee L eeres et e ner et O $
Priating and EAGIraving COBLS ...o.oivvoteroeieeiesie et eeeeeias s eaesesemsass e et es et s e eeess s b s saesse e sebes s nens O $
LA FEES......vvvvevvereeeeeeesereeoees e ereeseseesssseeses e seas e s eme st e et et eee e e et o $ 53,000
ACZOUNLING FEBS.........oivveivieisesierasessraseesasss e sies et s sseeseaes 42 b1 e enesees s ee s en e & $ 4,000
Engineering FEees ... seeerans A b e e et hihe e ee et et e e e eret et ean e s ettt et e e O $
Sales Commissions (specify finders’ fees separately)..'." fereeee s e e e, W $
Other Expenses (identify) it pd $ 5,000
TOMAL. 1o evro ottt bves s e bbb ts bRt s b e X $ 62,000
!
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' C. OFFERING PRICE, NUMBER OF fl}lVlES,TOBS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given ‘ir. response to Part C-
Question 1 znd total expenses furnished in response to Part C—Question 4.a. This difference is the $ 593,817,809
“adjusted gross proceeds 10 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 i 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.
' T . Payments to

L Officers,
! Directors & Payments to
Affiliates Others
SAlANES BN FEES ...t et e O $ O $
Purchase of real BS1ate ..o i O $ O $
Purchase, rental or leasing and instatlation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilities................c..c...coooverennn. O $ O $
Acquisition of other businesses (including the value of securitie:s involved in this
offering that may be used in exchange for the assets or securilies of another issuer
pUrSLANt t0 @ MEIGer........ccooevveeeerenrereerenss TSSO O $ O $
Repayment of INAEbIEANESS. ..ot ine s O $ O $
WOKING CAPIAT ..ot st 0O $ X 593,817,809
]
Other (specify): See below, ***
 (specify) _ i 6 O s
HOSREhY
it ] $ || $
ColumB TOAIS ..o et IRRTORTP £l § [X] 593,817,809
Total payments Listed (column totals added) .................... s e E $ 593,817,809
A = . i e, " i . . 1
i .. D,.FEDERAL SIGNATURE = | .

This issuer has duly caused this notice to be signed by the undersngned duly authorized person. If 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 502,

Issuer (Print or Type) Sigr]ature( Date
Stonehill Institutional Partners, L.P. bd 6/6/08

Name of Signer (Print or Type) By Stonehill Titte of Signer (Print/Type)
General Partner LLC, by John A. Motulsky Managing Member

*** Other (specify): General Partner receives. management fees equal to 0.5% of capital annually. Also receives a
priority reallocation of profits of 1.5% and an annual incentive allocation equal to 20% to 30% of the increase in
investors’ net asset value after management fees but before the 1.5% priority reallocation. Amounts cannot be
estimated.

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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i " E. STATE SIGNATURE i

1. Is any party described in 17 CFR 230.262 preser;tljsu._;bjéct to any of the disqualification
DIOVISIONS OF SUCH TUIBT ...o.vvvivvivvvisieoae oot reses e assesssfees b s ee et e O Yes XNo

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

Exernption (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.

Issuer {Print or Type) Signa 3 Date
Stonehill Institutional Partners, L.P. v T( ) / 6/6/08

Name of Signer (Print or Type) By Stonehill General lnﬁ“e of Signer (Print or Type)
Partner LLC, by John A. Motulsky - | Managing'Member

instruction:

Print the name and title of the signing representative under his signatu e 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 l 5 .
l 3 4 Disqualification !
Intend to sell Type of security | uncliJeLrOSéate '
to ron- I and aggregate (if yes, attach \
accredited offering price Tyoe of investor and expla n'ation of |
investors in offered in state amount purchased in State waiver granted) [
State (Part C-ltem 1) (Part C-ltem 2) ! (Part E-ltem 1) |
| (PartBitem 1) | T Bkt ;
Number £ ! ;
of E . !
Accredit . Number of | ' |
ed Non- ;
Investor Accredited | 5
State! Yes | No | i s | Amount ] Investors  ‘Arount{ Yes , No |
AL x| X
AK . DX X
AZ LX X
AR LX g N X
- | '« | L.P.Interests | . | [ ; lr i
Bl X |uptostbillion | '8 |9630334271 ] ] Xy
co X | [ x|
L.P. Interests | = |
cT X | up to $1 billion 7 $33 903,945 : | ! | X |
. | o | LP.Interests | .. [, i l | |
°E X' | upto$tbillion | 3 | $9:500,000 [ I X
oc | X | . | ] x
: Co ; i | | |
i , L.P. Interests | - | I | l !
L - X Upto$tbilion| | | 2152619 | | o X
! - . : I i { :
GA | X I o ] X
Wl I o | ] x|
ol x| o o x
I..P. Interests . ‘ '
—I_L _ . X ! up to $1 billion 16 .5115 385, 529 X
IN X | E X
1A X , X
KS | X | 1 : " . X
KY | X | | | 1 : X
LA | X | ‘; | | ! ; D O
| ) ' R ! !
. L.P. Interests I | | ! i
ME , X . up to $1 billion f L | $6,000,000 ‘ 5 l ' X
MD | X _ ? L _ ; .
L.P. Interests : i ! ‘
MA X up to $1 billion 1 $6,000,000 | | | _ E'_ X i
MI X T T x
MN X | 1 o X
MS X | | b x
MO X . ) o X
M | X, - | X




NE_, e _ll X I | i - -] I LA
. | L.P. Interests | i
W X |uptostbiion | 1 | 35099716 | X
NRH X x|
L.P. Interests
NJ X o 9 |$27,364,957 ( X l
up to $1 billion I A AR A AT
NM . X ! i T— l X
‘f"__‘_""[ = I : =
NY | X | o tt binion | 38 9218774583 X
NC X_| L -
ND X | | : | ? X
OH X | I X
i el (e S
OK X L L X
OR X ! | | '
_“-,_ o L.P. Interests : R P T R E
! | :
AL X luptostpilion | 3 |342:416084] X
RI | X | ' ; | T X
SC X [ 1 1 | ] X
SD X ! | X
N X ] ! X !
L.P. Interests ' :
™ X up to $1 billion ! ‘?500'000 ! | . X
T XC N TR
VT | | X | f .' | X
| l L.P. Interests T ) o T T
] .
VA ' _X " up to $1 billion 3__?2#9“'_5_20’?22_ e ____z{_
L.P. Interests | : .
WA . X upto$1bilion: O 47,212,073 X
wv X | | i | o X
W X | | ] X
wy X i | | | X
PR X f ‘. | ! | X
I Tt T T T T - - - T
43

END
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