| ' OMB APPROVAL
FORM D |0 39740 .
UNITED STATES OMB Number:.................... 3235-0076
S { ,
gEc  SECURITIES AND EXCHANGE COMMISSION B mated Svaraaa po iy 31, 2008
Viail Proceusing Washington, D.C. 20549 hours per form ...........ccencennes 16.00
Section FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
dUr 17 46Ul PURSUANT TO REGULATION D, Prefix Serlal
SECTION 4(6), AND/OR | I
Washington, ocUN!FORM LIMITED OFFERING EXEMPTION ATE RECEIVED
]
~ 907 | |
Namae of Offering ([ check it this is an amendment and name has changed, and indicate change.)
Issuance of Limitad Partnership Interests of Structured Servicing Holdings, L.P.
Filing Under {Check box(es) that apply): O Rule 504 (1 Rule 505 B Rule 506 [ Section 4(6) O uLoE
Type of Filing: O New Fiting 3 Amendment _
A. BASIC IDENTIFICATION DATA
Name of Issuer [J check if this is an amendment and name has changed, and indicate change.
Structured Servicing Holdings, L.P. 08053086 _
Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Number (Including Area Coda)
c/o Structured Portfolio Management, L.L.C., Clearwater House, 8™ Floor, 2187 Atlantic Street, Stamford, (203)351-2870
CT 06902
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) i

Brief Description of Business: Private Investment Company PROCESSE D ‘
Type of Business Organization i}( "J q'_ 2 3 20[]8

O corporation [ limited partnership, already formed [ other {please specify
O business trust [ limited partnership, to be formed THnM‘SO'N‘REU‘]:ERs—
Month Year o
Actual or Estimated Date of Incorporation or Organization: I 0 2 i l g T 7 | & Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postat Service Abbraviation 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 Ragulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(B).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nofice 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.

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

Copies Required: Five (5) copias of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocoples 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 issusr and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previcusly supplied in Parts A and B. Pan € 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 Uniform 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 where sales ara 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. Tha Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure 1o 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 federai notice.

Persons who respond to the collection of information contained in this form are
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not required to respand 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 vola 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 partners of partnership issuers; and
Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter O Beneficial Owner O Executive Officer 3 Director & General and/or Managing Partner

Full Name (Last name first, if 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:  [] Promoter O Beneficial Owner &3 Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Brownstein, Donald I.

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

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

Fult 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 06902

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

Full Name (Last name first, if individual): Nautical Nominees 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:  [J Promoter & Beneficial Owner [ Executive Officer 3 Director [ General andfor Managing Partner

Full Name (Last namae first, if individual); Hellwege, Ernest

Business or Residence Address (Number and Streset, City, State, Zip Code): State of Oklahoma ex rel, Commissioner of the Land Office
P.0. Box 26910, Oklahoma City, OK 73126
Check Box{es) that Apply:  [J Promoter [3 Beneficial Owner O Executive Officer {1 Director O General and/or Managing Partner

Fult Name (Last name first, if individuai):

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

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

Full Name (Last namae first, if individual);

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

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

{Use blank sheet, or copy and use additiona! 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? ... 0 ves [ No
Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any INIVIAUAI?........ccco oo nrerre e e ssanee $1,000,000"
May be waived

3. Does the offering permit joint ownership of & SINGI UNIT ... rerernesrne s e e rese s asaseses s semssiess s & Yes [ No

4.  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 persen or agent of a broker or dealer registered with tha 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 persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Fuli 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 iNGIVIAUAL SLAIAS).......c.cvve i iiriereriereereererrimrce e eceereerseeare e enrenenens O Ai States

Oy Omrk O’z OmA Oca @dicol awern Ope Owec Ory OweAa Omn 0o
Om O Ora Oks) Oy Qs Om™er OMop Oma; Omn OmNe Oms) 0O Mol
Owmm ONe) O OmH O Ov Oy OiNel ONop OoH) Ok OO©ORl CIPA)
Oiry) Otscl Osoy N O Own Owrn Owra Owa Owv) Owil Owyr OPR)

Full Name (Last name first, if individual}

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

Nama of Associated Broker ar Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indiVIdUal SIAtES). ..o - oeirme i r s iar st arrras s reaeeaem e aeeeanas [ Al States

Oial Ok Omiz1 OmlA Oeca Ocol Oen Oee Omee aFy Oea Org 0o
Ooa O Opay Oixsl OKy) Owa) Oe; Omop OmAl Oy Oy Oms) O (o)
Owmm Oner OWve OA O DM ONY] ONC) Onop Aol Ok OoR) O (PA]
O O scl Owsol Omy O dwn Orvng Ora Qwa Owvy Own Owy OPR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strest, City, Stats, Zip Cods)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAI STAIBS).... .. ..uoeviiiiiieiie it ee et s riee e e e e s e etaeeennnenas 3 Al States |

Ot Owrk O OwA dweal Owcol Oen Chieel Owec OrrFg Qs O 0ol |
Ouwy OeN Opal Oiks) Oy Ora Om™e) Omo) Oma) Omn Oy OS] O(mo)
Owm Ome Onv OnNe O O Oyl Onel Owol OeH Ok aeR) OPA)
Oy 0Osa Omsol Oy Oma Own Orm Ova Owa Owvl Owy Owy) O[PR]

(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 cftering 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 axchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

[ Common O Preferred

Convertibla Securities (including WarTANES) .......c.oooiniiiiinii e s e $

ParNErship INEBIESIS. ....cc...vr it et e st sens e b e s ra bbb $ 1,000,000,000 636,837,591

Other (Specify} ) PRSPPI

TOMBL e eertirasrirrrars s rsntrs i s ersraserras e s sas a e s sasants s anrssraaessanns $ 1300010001m0
Answer also in Appendix, Column 3, if filing under ULOE
2.  Enter the number of accredited and non-accredited investors who have purchased securitias 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.”

r |8 e |en

636,837,591

Aggregata
Number Dollar Amount
Investors of Purchases

AcCraditod INVESIOIS ........ceevveeeeeeeeeeereee e et erneseemee I e s eeesee e s eee s e 80 $ 636,837,591

NON-BECTOUB INVESIOMS ..o ccrrerreecrrirae e rrrrrarrosranenrersasteseesee s feonesrmnessanseebesheosbssbesasssbsiain $

Total (for filings under Rule S04 GRly) .....c..coevveevseeccren s s s ne e $
Answer also in Appendix, Column 4, if filing under ULOE

w

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 twelva (12} months prior to the
first sale of securities in this offering. Classify securities by type listad in Part C—Quastion 1.

Types of Dollar Amount
Type of Offering Security Sold

BIUIE B05 ... e e e s e e b e e e e bm e e et e e aate e s an bt e e e bRt s o8 prareeseabeannantsananteeness

REGUIBHION Aottt et er ettt e st ee et be e b st s bre e s rs b e s aan e s na e e e T e E e s e

Rule 504

@ (¢ |0 |0n

4. a Fumish a statement of all expenses 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 contingencies. If the amount of an expenditura is
not known, fumish an estimate and check the box to the left of the estimate.

TEANSTOE AGBNES FBBS..c1veerrireisererremarirerssiersssressssssestrbesboserssbessesss esaesssmsssanssessesesensrsenensessansssstbsaiasesbas O

Printing and Engraving CostS. ..o ittt e et e

LBOBI FBOS. .- ettt ettt ettt et e e e aae e e aman et aee et e £ e e e e et e bt e e e e e SR a e e 175,027

ENGINEOMNG FBBS. . ..vimiciirrireiircreses e resssens e sm s e e rms s e sss s eaa 0 e sEne sh s ss s aa b srs st oms st sae s e mas e sramaaseeresen

O
=
ACCOUNTNG FOBS .. ..cveeeercueriereresesserarsiseressssrsssessssserassssssssssssesass st snsnsosesssnsassosssssasssessesossssassnsnsasmsares L)
O
O

Sales Commissions (specify finders’ fees Separately) ... crcerci i e

Other Expanses (identify) ) SO (]

" | | | n | | |

175,027
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* C. OFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE OF PROCEEDS .

4 b. Enterthe difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $ 999,824,973

"adjusted gross proceeds 1o the ISSUEr." ... ...

5 Indicate below the amount of the adjusted gross proceeds {0 the issuer used or proposed {o 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 Pant C - Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SalANES ANA TEES ...c.cvii v ettt ettt e bt sva e e O $ O s
Purchase of real €SB ... ..........ooooovveeeeceeeeee et e O $ O s
Purchase, rental or leasing and installation of machinery and equipment.......... ] $ a $
Construction or leasing of plant buildings and facilities..............coceee e irvennenes ] $ O $
Acquisition of other businesses (including the vaiue of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSLANE IO 8 FNBIGBI.......ceirvitiiirrieeritsrstesstieen st ettt s ee st e ssasbas st s msbebensbns d $ O $
Repayment of iNdebtedn@ss ................ocoeeevirvevieereieeeeecs et seens v ceeranneen O $ O $
Working capital...... O $ K $ 999,824,973
Other (specify); O $ O s
O $ O s
COIIMN TOIS ..v.viviee oottt e et ee et eee e eeeeeneseeeemseeeesenemrs st etemnenn a $ Kl $ 999,824,973
Total payments Listed (column totals added) ...............coeveeemvenrenesiisnccrssinsseinns B $999,824,973
2L e 0% . D) FEDERALSIGNATURE: - . - =" Ty

:
.

St

This issuer has duly caused this notice to be 5|gned by the undermgned duly authorized person. If this notice is filed under Rule 505, the followmg signature
constitutes an undertaking by the Issuer to furnish to the U.S. Securities and Exghange Commission, upon written request of its staff, the inforration furnished

by the issuer to any non-accredited investor pursuant to paragraph (b)(z) of Ru

Issuer (Print or Type}

Structured Servicing Holdings, L.P.

Date
July 17, 2008

Name of Signer (Print or Type}
Christopher Russell

By Structured Servicing Transactions
[}:IﬁﬁfS'gﬂEi‘@"me rygr)alyPartner, by Upper Shad Associates,

Managlng Member, by Christopher Russell, COO

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)




—
1
e re } N

Vo aoow v o E.STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presentty sub;ect to any of the dlsquallﬁcatlon
provisions of such rule?... . crereenrnnissersnssenennnnsn e L] Y08 B NO

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 conditions that must be satisfied to be entitled to the Uniforrm 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 duly caused this notice to be signed on its behalf by the undersigned duly

authorized person,
u p /_A =
Issuer {Print or Type) Signature Date
Structured Servicing Holdings, L.P. L ,,ﬁ/ July 17, 2008
Name of Signer (Print or Type) T Title ofSngnen’(ﬁnt or Type) BY Structured Servicing Transactions
Christopher Russell aroup, LLC, General Partner, by Upper Shad Associates,
Managing Member, by Christopher Russell, COO

Instruction:

Print the name 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 ba
manually signed. Any copies not manually signed must be photocopies of the manuaily signed copy or bear typed or printed signatures.



APPENDIX
1 2 3 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yas, 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 —Item 1) {Part C — Item 2) (Part E - Item 1)
Number of Number of
Limited Partnership Accredited Non-Accradited
State Yes No Interests Investors Amount Invastors Amount Yos No
AL
AK
AZ X $500,000,000 1 $1,000,000 0 50 X
AR
CA X $500,000,000 10 $38,225,000 o $0 X
co X $500,000,000 2 $12,000,000 o $0 X
CcT X $500,000,000 7 $46,100,000 0 $0 X
DE X $500,000,000 2 $10,702,044 0 50 X
DC
FL X $500,000,000 2 $5,050,000 0 50 X
GA X $500,000,000 2 $16,000,000 0 S0 X
HI
1>
IL X $500,000,000 6 $22,470,000 0 $0 X
IN
1A
KS
KY X $500,000,000 2 $22,900,000 0 30 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
M X $500,000,000 1 $863,000 4] $0 X
MN
MS
MO X $500,000,000 1 $125,000 0 30 X
MT
NE
NV X $500,000,000 3 $46,967 265 0 50 X
NH
NJ X $500,000,000 3 $25,620,000 ¢] $0 X
NM
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APPENDIX

Intend to sell
to non-accredited
investors in State
{Part B - Item 1)

Type of security
and aggregate
offering price
offered in state
{Part C — ltam 1)

Type of investor and
Amount purchased in Stata
(Part C — Item 2)

Disqualification
undsr State ULOE
(if yas, attach
explanation of
waiver granted)
{Part E - ltem 1)

State

Yes No

Limited Partnership
interests

Number of
Accredited
investors

Number of
Non-Accradited

Amount Investors

Amount

Yes No

NY

$500,000,000

17

$172,975,282 0

NC

ND

OH

oK

$500,000,000

$86,750,000 ]

OR

PA

$500,000,000

$85,750,000 0

$0

Al

sC

sD

™™

$500,000,000

$14,000,000 o

$0

uT

VA

WA

wi

$500,000,000

$850,000 0

$0

wy

Non
11S

$500,000,000

$4,740,000 0

$0
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