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W&S“'“"g"%“ SECTION 4(6), AND/OR DATE RECEVED
~96! UNIFORM LIMITED OFFERING EXEMPTION L

Nume of Offering ([:] check il this is an amendment and name has changed. and indicate change.)
Zarove lligh Yield Convertible Securitics Fund, L.P. (the "Issuer™)

Filing Under (Check box(es) that apply): [:‘ Rule 504 E] Rule 503 Rule 506 D Section HH) D UEOL
Type of Filing; [:] New Filing @ Amendment

A BASIC IDENTIFICATION DATA
1. Emer the information requested about the issuer
Nume of lssuer (|:| check il this is an amendment and name has changed. and indicate change.)

Zazuve Lligh Yield Convertible Seeurities Fund, 1.7, 08051960

Address of Executive Offices (Number and Street. City. State, 211 Code) 1 Telephone v 1o o -

clo Zavove Associates, L.1.C., 1001 Tahoe Bowlevard, Incline Village, Nevada 89451 (775) 832-6230)

Address of Principal Business Operations (Number and Streer, City. State. 211" Code) | Telephone Number (Including Arca Code)
(if differemt from Execwtive Offices) same as ahove same as i bove

Briel Deseription of Business
To reatize current income and long-term eapital appreciation threugh investing in a portfolio ol high vield convertible sevuritivs.

Type of Business Organization
'l corporition D limited partnership. already fonmed @ other (specify) Cavman Bilands esempred linwed pannership
D business trust |:] limited partnership. o be tormed

Month Year
Actual or Estimated Date of [Incorporation or Organization: II] X Acut [ ]istintiROCESSED

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U8, Postal Service abbreviation Tor State:
7 JyN 102008

CN for Canada: FN for other foreign jurisdiction) N
THOMSON REUTERS

GENERAL INSTRUCTIONS

Federal:
IFho Must File: Al issucrs making an offering of securities in reliance on an exemption under Regulation 1 or Section 4(6), 17 CFR 230.301 ¢l seq or 15 US C 77d(6),

[Fhen 1o File: A notice must be liled no later thun 15 days afler the first sale of securities in the offering. A notice is deemed (thed with the US. Seeuriies ind Exchange
Commission (SEC) en the carlier of the date it is received bly the SEC al the address given below or, 6 réceived at that address after the date on which i is due. on the date
it was matled by United States registerad or eertified mail Lo that address.

IWhere to File: U.S. Securities and Exchange Commission, 43¢ Fifth Street, N.W. Washington, D.C. 20549,

Cupies Rerﬁm‘rgd: Five (3} copies of this notice must be filed with the SEC. one of which must be manually signed. Any copics not manually signed must be phatocopies of
the manually signed copy or bear Tvped or printed signatures,

Information Reguired;, A new filing must contain all information requested.  Amendments need only report the name ol the issuer and ofTering. any chanpes thereto, [he
inlormation requested in Pant C, and iny material chunges from the infermation previousty supplied in Parts A and 13, Part £ and the Appendis need 1ol bé fited wnh the SEC

Fiting Fee: There is no federal ling fee.

Stale:
I'is netice shall be used to indicate relianee on the Uniform Limited (,,)I'I'crini; Exemption (ULOEY Tor sakes of securtiies i thase states thal ave adopted ULONE and that have
adopted this form. Issuers relying en ULOE must file o separate notice with the Secunties Admnistrator i cach state where sales are W beo or live been made 16 a st
requines the payment of a lee a8 & precondition 1 the ¢faim [Hr the exemption, a tee in e proper amount shall accompany this form. This notee shall be fited w the appropriate
states wm accordunee with state law, The Appendix o the notice constituies i part ol this notice and must be 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 available state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who are to respond to the collection of information
contained in this form are not required to respond unless form displays
a currently valid OMB number. SEC 1972 (6/39) 1 0f 8

NY | 0590377v.1




A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

o Each promoter of the issuer, if the issuer has heen erganized within the past five vears:

e Fach beneficial owner having the power to vole or dispose. or direet the vote or disposition of, 10% or more of a class ol cquity scouritivs of

the issuer;

e Euch exceutive officer and director of corporate issuers and of corporate general and manuging pariners of partnership issuers: and

« Each generat and managing partner of partnership issucrs,

Check Box(es) that Apply: D Promaoter D Beneficial Owner D Iisecutive Officer

D Direcior

@ General andfor
Managing Partner

Full Name (Last name first, if individual)
Zarove Associates, L.L.C, (the "General Partner')

Business or Residence Address (Numbcer and Street. City. State. Zip Code}
1001 Tahoe Boulevard, Incline Village, Nevada 894351

Check Bux(esj that Apply: D Promaoter L__] Beneficial Owner DX Exeeurive Officer

D Director

D General andfor
Managing Partney

Full Name (Last name first. 1T individual)
Pretti, Gene T,

Business or Residence Address (Number and Street. City. State, Zip Code}
clo Zazove Associates, L.L.C., 1001 Tahoe Boulevard, Incline Village, Nevada 89451

Check Box(es) that Apply: D Promater D Beneficial Owner @ Lxecutive Offieer

D Director

D CGienera! andfor
Managing Partner

Futl Name (Last name tirst, i individual)
Zerweek, John W,

Business or Residence Address (Number and Street. City, State, Zip Code)
clo Tazove Associates, 1.L.C., 1001 Tahoe Boulevard, Incline Village, Nevada 89451

Cheek Box{es) that Apply: [] Promoter [j Beneficial Owner @ Exceutive Officer

D Director

D General andlor
Managing Partner

Full Name (Last name first, il individual}
Kleiman, Steven M,

Business or Residence Address (Number and Street. Cily. State. Zip Code}
c/fo Zazove Associates, L.L.C., 1001 Tahoe Boulevard, Incline Village, Nevada 89451

Checek Box{es) that Apply: D Promoter D4 Beneticial Owner D Iixecutive (Hficer

D Direcier

D General and/or
Managing Partner

Full Name {Last name first. if individual)
Zazove Offshere High Yield Convertible Fund, Lul.

Business or Residence Address (Number and Street. City, State, Zip Code)
South Chureh Street, P.O. Box 309, Georgetown, Grand Cayman, Cayman Islands

Check Box(es) that Apply: [:[ 'remoter @ Benelicial Owner (j Execeutive OlTicer

D [Hrector

[:] Crenerad andfar
Managing 'artner

FFull Name (Last name fiest, if individual)
National Union Fire Insurance Company of Pittsburgh, Pennsylvania

Business o Residence Address (Number and Street. City. State, Zip Cude)
599 Lexington Avenue, 25" Floor, New York, New York 10022

Check Box(es) that Apply: D Promeler @ Benehicial Owner D Lxceative Officer

[:] [irecror

D (encral and/or
Managing Partner

Full Name (Last name first, il individual)
United National Insurance Company

Business or Residence Address (Number and Street, City. State, Zip Code)
Three Bala Plaza East, Suite 300, Bala Cynwyd, Penpsylvania 19004

(Use blank sheel. or copy and use additional copics ol this sheet. as necessary.)
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B, INFORMATION ABOUT QFFERING

1. Flas the issuer sold, or does the issuer intend 1o sell. to non-aceredited investors in this offering? o
Answer alse in Appendix, Column 2. if filing under ULOL.

2. What is the minimum investment that will be aceepted from any individuiat?

*  Subjeet to the diseretion of the General Partner to bower such amount.

3. Does the offering permit joint ownership of a $Ingle Unit? i

4. Inter the information requested for cach person whao has heen or will be paid or given. directly or indireetly. any commission
or similar remuneration for solicitation of purchasers in connection with sales of seeuritics in the offering. 18 a person to be
listed is an associated persen or agent of u broker or dealer registered with the SEC and/or with a state or stawes. list the name
of the broker or dealer. 1M more than five (3) persons Lo be listed are associated persons of such a broker or dealer. you may
set forth the information Tor that broker or dealer only.

YES  NO

0 X

£300.000%

YES  NO

[

FFull Name (Lasi name first, if individual)

Not applicable

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

Name 0f Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States"™ or cheek IndividUal SEAIES) ..o e [:] Al States
|AL] [AK] |AZ] |AR] [CA) |CO| | CT] |DE] {C| FFL] |GA] [ f13]
1L [N} [1Aa4 [KS] IKY| 11.A] [ME] [MD) IMA] IMIL [MN] [MS] (MO
[MT] (NE] [NV]  [NH} [NJ] |NM] [NY} INC} INDY 1011] |OK] |OR] {PA]
R {5C]) [SI3] [TN] [rXxi |UT] fvT] [VA] |WA] | WV] | W) [WY] PR}

Full Name (Last name {irst. il individual}

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

Name of Associaled Broker or Dealer

States in Which Person Listed 1las Solicited or Intends o Solicit Purchasers

{Cheek "All States” or cheek IndivEAual SEIES) .o [:] All States
|AL) JAK] |AZ] JAR] [CAY (48] [T IDE| | DC [FL] JGA) 1] [ 11
|18 |IN} | TA] |KS}t |KY| |LA] [ME] |MI3) IMAY {MI1 |[MN] |MS| EMOY
[MT] [NE] [NV ENETL [NJ] | NM| ENY] INC] | ™13 [€31] |OK] [OR] [#A]
[RI] [SC] 1SD} YN F1X] EVAN |VT] [VA] | WA |WV| | W | WY [I'R]

I'ull Name (Last name ficst. if indrvidual)

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

Name ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States" or cheek IAIVIAUIL STAIES) oot [:] All States

[AL]  AK] [AZ]  [AR] [CA]  |COl  iCY) DE] (DCY [FLI  [GA] 1] (1}

(L] [IN] Al  |KS) IKY]  [LA) IME] (MD]  [MA] Ml [MN]  [MS| [MO]

IMT] [NE] INV] NI INJY INM]  [NY] [NC|  [NDJ [OH]  [OK]  [OR]  [PA}

IRI| [SC] [SD] [TN} ITX] jUT) V1] IVAL (WA [WV] pWIL WY fPR]
(Usc blank sheet, or copy and use additional copies of this sheet. us necessary.)
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7. . S e et

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

1. Enter the agprepate offering price of securities included in this ofTering and the total smownt already sold.
Enter 0" i answer is "none” or "zero.” 1 e trangaction is an exchange offering, check this box [:] und
indicate in the colunns below the amounts ol the seeurities offered for exchange and alreudy exchanged.

Apgregate Amaeunt Alveady
Type of Security Offering Price Sold
Debt O PR R S0 50
|:I Common [:] Preferred
Convertible Securities (including warrants) ... 50 50
Partnership IRErests () $500,000,000(b) $147 481 990 23
Other (Specily } S0 sn
Total .o, DRSSO ST VU UU OO UP PSR PR, §500,000,000{b} $147,:141,9%0 23
Answer also in Appendix, Column 3. if [iling under ULOE.
2. Enter the number of aceredited and non-aceredited investors who have purchased secaritics in this offering
and the aggregate dullar amounts of their purchases. For offerings under Rule 304, indicate the number of
persons who have purchased securitics and the aggregate dollar amowm of their purchases on the total lines.
Enter 0™ if answer is "none” or "zero.”
Agpregate
Number Pollar Amoum
Investors of Purchases
ACCTEILEU [NMVESLOPS L ittt s et bbb e e e U Al $117.081.00) 33
NON-ACETCUHE IMVESIOTS oo cecerercecnresc et 0 $0
Total (Tor filings under Rule 3 ONIYY s N'A INA
Answer also in Appendix, Column 4, if {iling vnder ULOE.
3. Ifthis filing is for an offering under Rule 504 or 305, enter the information requested for all seeuritics sold
by the issuer. 1o date. in ofTerings of the types indicated. in the twelve (12 months priar 1o the [irst sale of
securitics in this ofTering, Classify seeuritics by type listed in Part € - Questien [,
Type of Dallae Amount
Twpe of offering Seeurity Sald
Rule 505 i NIA SNIA
Regulation A........... PSP PP P RPN SO PSPPSRt NA SN/A
Rule 504 ... N/A SNIA
TOUL Lttt e e N/A SN A
4. a. Fumnish a staterent of alt expenses in connection with the issuance and distribwtion of the securities in
this offering. Exclude amounts relating solcly o orgunization expenses of the issuer. The information may
be given as subject 1o Tuture contingencies. [ the amount of an expenditure is not known, furnish an
estimate und cheek the box to the Teft of the estimate,
Transfer AREnts FUlS i PSRN [Z} $0
Printing and Engraving Costs ... et b [X] 0
LERal FOES Lottt R UT DD PPN [E S0
ALCOMIIINE FOCS 1ititititernrireminin it ses ettt ese s s eesememsmememes smemas et e de 444404181408 188588 H RS e g0 801640404 E S b ettt rn [E 0
- - . N LV
Fngineering Fees ... VAR
Sales Commissions (specily finders™ fees separately) o e e s @ 50
Other Expenses (CnUY) s

Tutal
() The lssuer will offer two classes of partnership interests, Class A Interests and Class B Interests. The two elasses of partaership interests
are identical except that purchasers of Class B Interests will not bear management lees or incentive allocations, Class B Interests are
gencrally intended for officers and employvees of the General Partner and its affiliates.
(b) Open-cnd fund; estimated maximum aggregate offering amount,

Jork




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 furnished in response to Part C - Question 4.a. This difference is the "adjusted gross procecd proceeds
to the issuer."

$500,000,000
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 1o Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIAMIES NG TS ...vovivvsresrviiesererssierrrere s s ree e reecees e seasesemsenes st et s e s seesne s s banaes es s semaat e e s ee e et s enerean et eresemnnn & 50 50
PUTCHASE OF TEAL E5LAIE ......\veecrrierrre i eieeeeeetes et eeeas e eac e teare s seeasre ebe seemeet b eaceseat e s b amemne e s easemtebahe s bab E $0 $0
Purchase, remtal or leasing and installation of machinery and equipment..........cococervvrinrerirnimserssinens $0 E S0
Construction or leasing of plant buildings and fACilitIES .. ......courrir i eresern i cemec et m $0 K s
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 pursuant loamerger)@ 50 E so
Repayment of indebtedness E 50 X so
WOTKING CAPHAL ... oooo.-ooooooooooeoreoeeeeeeesseseeeessseeesssssseseeesessesessnsssmsssnsseerssssssseensnssseeessssssaeessssess O 80 & s
Other (specify): Portfolio investments E $0 E $500,000,000
B s &d s
COIMINN TOAES orrvvooeeee oo eeeeeseeseseseesmaesseseemmessaessmeessss s esreessseesreesesssesseesesssonessersesseseresseesss O 30 B 5500,000,000
Total Payments Listed (columnn totals added)...........cocoi e er i E $500,000,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if 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 stafl, the

information furnished by the issuer to any non-accredited investor purs paragraph (b}#} of Rule 502,

Issuer {Print or Type) Signaf - Date

Zazove High Yield Convertible Securities Fund, L.P. M\_ June 5, 2008

Name of Signer (Print or Type) Title of Signer (Print or Typs)

Steven M. Kleiman Chief Operating Officer and General Counsel of the General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 11.5.C. 1001).

50f8




