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UNIFORM LIMITED OFFERING EXEMPTION

Name ofOﬂ'ering(D check if this is an amendmenl and neme has changed, and indicate change.)

JUL 2 42008 v NOTICE OF SALE OF SHeUjiqid¥ SEC USE ONLY

Filing Under (Check box(es) thatapply): ] Rule 504 [J Rute 505 [ Rule 506 [ ] Section 4(6) [ ] ULOE
Type of Filing: 4 New Filing D Amendment

A. BASIC IDENTIFICATION DATA ” ”I I” ” II ”
I.  Enter the information requested about the issuer
0805

3121

Name of {ssuer (D check if this is an amendment and name has changed, and indicate change,)
Sandelman Partners Opportunity Fund, Lid.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
c/o Citco Fund Services (Curagao) N.V,, Kaya Flamboyan 9, P.Q. Box 4774 Willemstad, 599.9 732 2222
Curagao, Netherlands Antilles

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
(if different from Exccutive Offices) 212/299-7600
¢/o Sandelman Partners, LP 500 Park Avenue, New York, NY 10022

Bricf Desceription of Business
Investment Fund

Type of Business Organization

corporation D limited partacrship, already formed @ other {please specify):
(] business trust [J timited partnership, to be formed Cayman Islands exempted limited company
Month Year

Aclual or Estimated Date of Incorporation or Organization: Actual D Estimated

Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN lor other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must Fife: Al issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et scq. or 15 U.S.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccuritics in the ofTering. A notice s deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC ot the address given below or, if received at that address ofler 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 Fife: U.S. Sccurities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C, 20549,

Capies Required: Five (5) copics of (his notice mast be filed with the SEC, one of which must be manunlly signcd. Any copics not manually signed must be
photocopies of the manuelly signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments nced only report Lthe name of the issucr and offering, any changes
thereto, the information requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need
not be filed with the SEC.

Fiting Fee: There is no federal filing fee.

State: .

This notice shall be vsed to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopicd
ULOE and that have adopted this form. Issuers relying on ULOE must filc a separale notice with the Sccurities Administrator in each state where sales
are to be, or have been made. If a statc requires the payment of a fee as a precondition to the claim for the exemption, » fee in the propes amount shall
accompany this form. This notice shall be filed in the appropriate siates in accordance with state law, The Appendix 10 the notice constines a part of
this notice and must be completed.

I : ATTENTION 1
Persons who respond to the collection of information contained in this form | of 10
SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB
control nymber. American LegaiNet, inc,

www.USCourtForms.com




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 predictated on the
filing of a federal notice,

SEC 1972 (5-05)

Persons who respond to the coblection of information cuntained in this form
are not required to respond unless the form dispiays a currently vaelid OMB
control number.
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AL BASIC IDENTIFICATION DATA

2. Enter the information requested for the folfowing:
*  Each promoter of the issuer, if the issucr has been orpanized 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 sceuritics of the issucr.

*  Each exceutive officer and director of corporate issuers and of corporate general and managing pariners of partnership issucrs; and

*  Each general and managing partner of parinership issuers.

Check Box(es) that Apply: @ Promoter [} Beneficiat Owner D Executive Qfficer

[ pirector

] General andfor

Managing Partner

1Full Name (t.ast name first, if individual)
Sandelman Partners, LP

Business or Residence Address (Number and Street, City, Siate, Zip Code)
500 Park Avenue, New York, NY 10022

Check Box(es) that Apply: [ Promoter (] Beneficial Owner ] Exccutive Officer

Dircctor

General and/or
Managing Partner

Full Name (Last name first, if individual)
Keunen, William

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Sandelman Partners, LP, 500 Park Avenue, New York, NY 10022

Check Box(es) that Apply: ] Promoter ] Beneficiat Owner ] Executive Officer

E Director

General and/or
Managing Partner

Full Name (Last name first, if individual}
Woods, W. William

Business or Residence Address (Numbdr and Street, City, State, Zip Code)
¢/o Sandelman Partners, LP, 500 Park Avenue, New York, NY (0022

Check Box{es) that Apply: {1 Promoter  [] Bencficial Owner  [] Executive Officer

E] Director

O

Genceral and/or
Managing Partner

Full Name (Last name first. if individual) .

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

Check Box(es) that Apply:  [J Promoter [} Beneficial Owner [J Executive Officer [] Directior [ General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: D Promoter D Beneficial Owner [ Executive Officer [ Director [} General and/or

Managing Partner

lFull Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promiter [} Beneficiat Owner [T Executive Officer

D Director

General and/or
Managing Partner

Fult Namw (Last name first, if individual)

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

{Use blank sheet. or copy and use additionul copics of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
I.  Has the issucr sold, or does the issuer intend to sell, 10 non-accredited investors in this offering? e D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepied from pny individual? .. ‘ R $ 3,000,000.00
*Subject to decrease in the sole discretion of Sandelman Partners, LP provided such Yes o
amounts are no less than that specified in Cayman Islands Mutual Fund Law. - 0
3. Doces the olfering permit joint ownership of a single unit? ra
4. Enter the information requested lor cach person who has been or will be paid or given, directly or indircetly, any
commisston or similar remuneration for solicitation of purchasers in connection with sales of securities in the ofTering.
If 2 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 persons of such
a broker or dealer, you may set forth the information for that broker or dealer onfy,
Fult Name (Last name first. il individuat)
Lyster Watson Securities, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
888 Seventh Avenue, 40" floor, New York, NY 10019
Name of Associated Broker or Dealer
States in Which Person Listed Has Solizited or Intends to Solicit Purchasers
{Cheek "Al States™ or cheek individunl STAES) . . . ... oottt e e e, B4 Al States
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?ull Name (Last name first, if individual)

EIEEE
EIREGE

Business or Residence Address (Numbgr 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) . ... ... . e e e e s D All States
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Full Name (Last name first, if individual)
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Business or Residence Address (Number and Strect, City, State, Zip Codc)

Name of Assccialed Broker or Dealer

States in Which Person Listed Has Solicited or Intends Lo Solicit Purchasers
(Check "All States” or check individual States). .. ... .. e [ ] All States
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{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

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

Enter the aggregate offering price of securities included in this ofTering and the total amoumt already
sold. Enter "0" if the answer is "none” or "zero." If the transaction is an exchange offering, check
this box [] and indicate in the cblumns below the amounts of the securities offered for exchange and
alrcady exchanged.

Aggregate Amount Alrcady
Type of Security Offering Price Sold
(D7 OO BRON ettt st ta e R a1k e e Sa b A e A ne et sanE R bbb es s 03 0
BQUILY vvveoereee s esssssrsessasssssassinsns .S 0s 0
I:] Common E] Prelerred

Convertible Securities (inCIUding WAITANIS).......ceceeeeeee e ceeeeeee e enveseees e e ses s nees S 0s 0
Partnership IMErests........ovrvnnivenesienn, e bt m et bA bR bbb eE e e s 0s 0

Shares of a Cayman

Islands Exempted
Other (Specily Limited Company R et ro ettt $ 31,696,801 §_ 31,696,30!

LU ST OR SRS U SG. 31,696,801 s_ 31,696,801

Answer also in Appendix, Column 3, if filing under ULOE,

Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the agpregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggrepate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.”

Aggregale
Number Doltar Amount
Investors of Purchases
ACCIEAIICH EIVESIOS (oovvvvuevenserrses iossassessssssssssssssssssessssasssssasasssasrsssessssrerssessasassasssssssnesssesssssssesasees 5 % _ 31,696,801
NOR-BCCICHIED IMVESIONS....o e a b r s enn e e en s 0 s 0
Total (for filings undir RuIe 508 001y )i sess et enss s aeees 5 s _ 31,696,801
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 tssuer, to date, in offcrings 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.
Type of Dollar Amount
Type of Offering Security Sold
Regulation A ... s
RUIE S04 vt vre s e s r e s et ame s et e ea At b oA e AR ettt r et b r et b
TOMIL ottt ettt e bs bbb s b e e e b ee e e ees e ettt aRaea e e b st s ate b oA sane s st s 0 s 0
a.  Furnish a stalement of al} éxpenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization cxpenses of the insurer.
The information may be given as subject o future contingencics. If the amount of an expenditure is
not known, furnish an cstimate and check the box to the left of the estimate.
TrANSTET ABERUS F LS ottt ert e e b e s s e et s b s bemeaenee e e s br e X s g
Printing and ENZEavIng COSIE .oyt eacssssnsessranssess e eant e sessesensnsas et remre et e saes et s e Bd s 0
LCRAI FLUS oo vessres e sessss s sesssesanss s e veoe s 100,000
Accounting Fees..... $ 0
Sales Commissions (Specify finders’ fees SCPATAICIYY (oot ereeeeeet et et e et e s mameeanns @ s ¢
Other EXpenses (IAentify) et X s 0
TORAY Lot ettt ettt e renr et e s eee st et e re s et eat et et earesmsearaneaRe SRt e s e nRerar e s e arenban o Rt eheArarsaRenhesreaeehtaanebanran X s 100.000
Amerdcan LogalNet, Inc.
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B e BT v g R T A T I T R '“". S - A . .
T T OFRERING FIUICE, NUMBER OF INVESTORS] EXPENSHS AND USE/OF PROCEEDS. - & °

A

b.  Enter the difference between the agpregate offering price given in response to Part C - Question |

and totalexpem:csﬁnnismdhrwpouscw?anC—Quts!ion4.a.Thisdiﬁ‘uuwcis!h:"adjwedgm&:

proceeds to the issuer.” eretoerareeeeeeeaee e seeesensan b the e e E R R SRR A TR eAR RS S e eerann - . s 31,596,801
Indicate below the amount of the ad;ustcd pross pmcwd to the issucr nsed or proposed to be used for

cach 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 lisicd must cqual the adjusted gross

proceeds (o the issuer set forth in response to Part C — Question 4.b above.

Poyments 10
Officers,
Directors, & Payments to
Affilistes Others
Salarics and fees. et eermserare s eaanesaee 1ot bmi S e SR aRk sersreEssesaeeR SRR e e e Bds 0 [Xs 0
Purchase of real estate.... s 0 s
Purchase, rentat or leasing and installation of machinery
AN CQUIPIER e.vevvvers evssreserssssmresesasassomas s seberssssetsses s sasssterssme ossrssssssasssnrene - s 0 s 0
Construction or leasing of plant buildings and fACIHEES .o rumveuvrceorscoreammanmsssssssssiss s rnsssassnssssarsse $ 0Ks 0
Acquisition of other businesses {including the value of securities invalved in this
offtring thut may be used in exchange for the assets or sccuritics of another
issuer pursuant 10 a merger) .. SO 1§ 0 0
REPAYIMENL OF IAEBIEANCSS .o.vvorseversesererrssoesrrsssossrmsressesnssrssecsnessisssssssssisssmssisssssesreses O 03 0
Working capital.... DU & s 0 E 3 0
Other {specify): lnvestmcm in accordance wuh offcrmg mcmorandum Xs 0 [Xs 31,596,801
...... s 0 s 0
Column Fotals e eeeesoe st es e oo oesane SRS et R eS8 A2 1 08 10 Xs 0 Xs_31,596.801

Total Payments Listed (column totals added).

5 31,596,801

T . D.FEDERALSIGNATURE - V..

The issucr has duly caused this notice to be sag,nod by the undersigned duly altherized person. If this notice is filed under Rule 505, the foltowing
signature constitutes an undertaking by the issuer to fumnish to the U.S. Sccifjlics and Exchange Commission, upon writlen request of its staff,
he information furnished by the issuer to any non—acmd mvcst.or putsibnt to paregraph (b}{2) of Rulc 502.

Igsuer (Print er Typc) S:gn Date /f p V

Sandelman Partners Opportunity Fund, Ltd. 7 : :

Name of Signer (Print or Type) Title of Sigper (?rm* or Type}

Jonathan Sandelman CEO of the 's investment manager, Sandelman Partners, LP
ATTENTION

Intentional misstatements or omissions of Fact censtitute federal criminal violations. (See 18 U.S.C. 1001}
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