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MD UNITED STATES
FOR SECURITIES AND EXCHANGE COMMISSION 5 NOMbB APPRO\Q:I:;S —
Washingion, D.C. 20549 umber: -
Expires:
RcceiVCd SE'C FORMD Estimated average burden
Hours per response........ 16.00

NOTICE OF SALE OF SECURITIES
APR 1 % 2008 PURSUANT TO REGULATION D,

R .o ||[111 1111

ering ( ] check if this is an amendment and name has changed, and indicate change,) 08053503
Offering of Limited Partnership Interests in Brenner West Capital Partners, LP
Filing Under (Check box(es) that apply): [ JRule504 [JRules05 [X Rules06 [] Section 4(6) [J]ULOE
Type of Filing: ] New Filing <) Amerdment

A. BASIC IDENTIFICATION DATA

1. Eater the information requested about the issuer

Name of Issuer ([C] check if this is an amendment and name has changed, and indicate change.)
Brenner West Capital Partners, LP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
110 East 42™ Street, Suite 1419, New Yark, NY 10017 212-801-1255
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Private Investment Parnership

Type of Business Organization

O corperation & timited partnership, already formed [ ather (please specify):
O business trust [ timited partnership, to be formed
Month Year

Actua) or Estimated Date of Incorporation or Organization B Actual [] Estimated

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U5, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) p|E

GENERAL INSTRUCTIONS

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 et seq. or 15
U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering: A notice is deemed filed with the .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. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549,

Copies Reguired: Five (5) copieg 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 Parts 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 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 the ULOE must file a separate notice with Securities Administrator in cach state where sales
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 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 & part of
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 unfess 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
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A. BASIC IDENTIFICATION DATA

[

. Enter the information requested for the foflowing:

. 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 vete 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 partmership issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: BJ Promoter [ Beneficial Owner  [] Executive Officer [ Director

[X General and/or

Managing Partner
Full Name (Last name first, if individual)
Brenner West Capital investors, LLC
Business or Residence Address (Number and Street, City, State, Zip Code}
110 East 42™ Street, Suite 1419, New York, NY 10017
Check Box(es) that Apply: [ Promoter [ ] Beneficial Owner [ Executive Officer [] Director [ General and/or
Of General Partner Managing Partner
Full Name (Last name first, if individual)
Nerenberg, Craig
Business or Residence Address (Number and Streey, City, State, Zip Code)
c/o Brenner West Capital Investors, LLC, 110 East 42™ Street, Suite 1419, New York, NY 10017
Check Box(es) that Apply: D Promoter [ Beneficial Owner [ Executive Officer  [] Director [ General andior
Of General Partner Managing Partner

Full Name (Last pame first, if individual)
Kaufman, Joshua

Business or Residence Address (Number and Street, City, State, Zip Code)}
/o Brenner West Capital Investors, LLC, 110 East 42™ Street, Suite 1419, New York, NY 10017

Check Box(es) that Apply: [ ] Promoter  [] Beneficial wner [} Executive Officer  [] Director
Of General Partner

D General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(cs) that Apply: [] Promoter  [] Beneficial Owner  [[] Executive Officer ] Director

(] General andfor

Of General Paniner 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: [] Promoter ] Beneficial Owner [ Executive Officer [ Director {J General andvar
Of General Partner 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: [ ] Promoter "] Beneficial Owner  [] Executive Officer [} Director
Of General Partner

E] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

2of9

Capyright 2006 Forms in Word (www formsinword.com). For individual or single branch use only.




B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering?

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

2. Whatis the minimuem investment that will be accepted from any individual?

Yes No
$ 1,000,000°
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 person or agent of a broker or dealer registered with the SEC andfor 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.

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)

(ac] [ax] [az] [ar] [ca] [co] [er] [oej [oc] [} [ea] [w ] [» |
o] ] [ o] [ () Gl (o) [e] (o] (] [s)
{mr] [we] {wv| [wm] fw | [sm| [wv] [wnc| [wp ] fou | [oxk| [or] [ra|
[re | [sc] [so} [m] [mx] fur] Lval [wa] [wy] [wi] jwy] [ |
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 StEs) ... 1uicsreersrcrreessunssessresssssrosnasssseesstserensrssnsesse esssssnsnsanss [ Al Stazes

{ar] [ac] faz| [ar] fea] jeo] [er] [oe] [oc] [m ] [ea] [w | [ ]
(] [w] [m] [xs] [k] [a] [me] [w] [ma] [m] [m] [ms] [mo]
(mr] [we]| wv} [wa] [w] [wv] [wv] [nc] [wo] [ou] [ox] [or ] [ra]
[ri [sc lsp | [ ] [x fur | [vr] [va] [wa]l [wv] [wi] [wy] [er]
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) ... ...ciierreeeeieereereeeeer e e ee s e cre s meeeeesse e e ee e nnme e nmans O All States

(ar] [ak} [az| [ar] f[ea] jeo] f[er] [pe] {oc] [m | [Ga} [w ] |D |
{n ] [~ [a] [xs] [ev] [a] [me] {[mo] [ma] [ ] fwvj [ms] [mo]
[me] [me] [wv] [we] [w] fsm] [wv] [wc] [wo] [om]| [ok] [or] [ra]
[re | [sci [so| [m] [mx} [ur] fvr] [vaf [wa] [wv] [w] [wv] f[e=]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* Minimum investment subject to waiver by the general partner in its sole discretion.
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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 totaf amount already
sold. Enter “0" if the answer is “none™ or “zero,” If the transaction is an exchange offering, check
this box (J 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
DEBL .. ...eicccereesereassmnessonenssesesasmmsssssensassnnssanes sasmmnssssesssane s rennnssnsssansessansn $:0 $:0-
EQUITY .o cee e reesres e e s es s ce e e s e ss e me s s em st eab e ra s s sa R bR s e s eE st en $:0- $-0-
D Common D Preferred

Convertible Securities (including wamrants) ....coviiiiinssinniimens - 50 30
Parmership INMErests ... e e e e re e e e e e e e aa s e s $ 1.000.000.000 $12,681,027
Other (Specify ). cisiriscssstnsscissmssssssssss s ses s ssasesamsnmsanarnsnsssaen $:0- $:0-

L P $ 1,000,000,000" §lageioz7r

Answer alse 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
::3:?;; Dollar Amount
of Purchases
Accredited INVESI0TS . ... ¢iceeiieesesersamsoreamcmsmssnseserereeeensmmsassanmmmmmmmmmmmenmmnassnen 33 $12681,027
Non-accredited Iavestons _______ ettt r e e 3
Total (for filings under Rule 564 001y}, _.......ccceecuceenerrenensnnssnessnsssrsnsnssnrsnes 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 585, enter the informaticn requested for all securities
sold by the issuer, to date, in offering 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 — Questions 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505, ittt ettt e s e sttt b b e s e s s
Regulation A .. .. erecscrescrrnrsarenn s sscrsnnsssnsesanesnnesans sansasnnssassamneemeeanes 3
Rule S04, ettt st a ot et e e e b asb s e e bR s s aa e s na s 3
TOtal, et is st sttt sase et e s be s s bt s en s s aa s e en s san 3
4. a Fumish 8 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 insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box 1o the left of the estimate.
Transfer ABEIUS FEes ..o iiiiceisiseinssiernansi ettt rs e st rrss s s e sesnass e sanan s s s nm s pe e m et na s manmnenns O swa
Printing and Engraving Costs . ... reoreecermcrrnnsrsmesceesrsanssnssmnsamaesmeesmeesnessene s crmnenis K s000
BEBAIFEES .. 1ucusuresenenssmnsesserssessensessonrassrssassses s sesssassasss s e mssase s serasesasasasennensenes X s20000
ACCOUNENE FEES ..., . eueececeucememsasasarsmreseessesensossseneaeee st ssssemssssssmsasasssseasssmann s st esmssenan X
EDZINCRTING FECS _..........eereruorrsseresereseresserssessesessseserssecesssesenmesecesaserssersseresmsersososnsrens O swa
Sales Commissions (specify finders’ fees separately} ... .ciiuiicsiiincncnicsnincsssnssiaimnnesesasnsssssarsanes 0O swna
Other Expenses (identify) REQISIAUON COSIS,___.........eeveersersmsecsserenssesesssessasraenssressassassnssanrares X s.4000
TOA] | ieeerecerernmememeeemeerersesrstersesese e anmnanavaserar s araaaaaaranansaeaeeranerrnnnanmnnmnrannee [ s25000
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* The Issuer is offering an unlimited amount of limited parmership interests. The [ssuer doss not expect to sell in excess of $1,000,000,000 in limited

parinership interests, Actual sales may be significantly lower,
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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 4.2, This difference is the “adjusted pross

M i
proceeds to the iSsuer.” ... uvvimsmaas avias

STy L L T T [ IS IS SU P CP P SPPC Y PLP I F PRV PRFPLFPRPREFIL PRV RS TR Jer Ty

5. Indicate below the amount of the adjusted gross proceed to the issuer used 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 lefi of the estimate. The total of the payments listed must equal the adjusted gross

praceeds to the issuer set forth in response to Part C — Question 4.b. above.

Purchase, rental or leasing and installation of machinery
and equipment

Construction or leasing of plant buildings and facilities

Acquisition of other businesses {including the value of sscurities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant 1o a merger)

$999.975000"
Payments to
Officers,
Directors, & Payments to
Affiliates Qthers
........ Mso Hso

........ Xs-0 s o

........ Ks-o Bds-0-
________ Bds-o s

........ K50 s

Repayment of indeDedness ... .. ...civeiceeresesseressssiaesasessasseessnnsrsssnsesssesesmassrnsensamsens & s.-0. B s-o
WORKINE CODIAL _......uv0oemsareneesensentserasensessssssnsss smas asesenssossanesssasssensssnesnssenseneans Xso () 5 209,975,000°
Other (specify):
X0 XKs-o
COIUMIN TOMIS |, i ueiieieesrrasessessesssonsasasrssssssns mssessnssssossossnsonsnssonasssssnsensssesnnssrnsnsns X0 =50

Xs 999,975,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the u.ndcrsigncd duly authorized person.

If this notice is filed under Rule 503, the following

signature constitutes and undertaking by the issuer 10 furnish.to the US/ecurm s and Exchange Commission, upon written request of its staff,

the information furnished by the issuer to any non-accredited i cst r pursuant t

h (b}{2) of Rule 502.

Issuer (Print or Type) atur
Brenner West Cagpital Pariners, LP ‘A /‘./'

Date

3/2é)08

Nare of Signer (Print or Type) Title f Sl ener (Frint or $¥pe

ToHea Kavirand

Magaging Member of Brenner West Capital Investors, LLC, the general pariner

/

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S. C. 1001.}
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* The Issuer is offering an unlimited amount of limited partnership interests. The Essuer does not expect to sell in excess of $1,000,000,000 in limited

partnership interests. Actual sales may be significantly lower.
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