OMB APPROVAL
UNITED STATES - OMB Number: 3235-0076
" | Expires: April 30, 2008
SECURITIES AND EXCHANGE COMMISSION %@ Estimated average burden hours
Washington, D.C. 20549 2 < 9@ % Per ESPONSE ....oeccocevvve: 16.00
FORM D % o &
3.
NOTICE OF SALE OF SECURITIES é?% <, = SEC USE ONLY
PURSUANT TO REGULATIOND, @*%, % Prefix Serial
SECTION 4(6), AND/OR ° &
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name ot Offering (L check if this is an amendment and name has changed, and indicate change.)
Stanfteld Structured Opportunity Fund, Ltd.
Filing Under {Check box{es) that apply}: 0 Rule 504 0 Rule 505 @ Rule 506 0 Section4(6) O ULOE
Type of Filing: M New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA
I.  Enter the information requested about the issuer
Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.)
Stanfield Structured Opportunity Fund, Ltd. (the “Fund™)
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o Stanfield Structured Advisors LLC, 430 Park Avenue, 11 Floor, New York, New York 10022 (212) 891-9600
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices)

Investments in Stanfield Structured Opportunity Master Fund, L.P. (the “Master Fund™) H““I“m ‘I‘H ‘|||‘|HI”H|| |m| Nlmwm

Type of Business Organization 08053629

H corporation 0 limited partnership, already formed 0 other {please specity):
0l business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of [ncorporation er Organization: | 0 I 3 | ’ 0 l R l ® Actual 0 Estimated

CN for Canada; FN for other foreign jurisdiction}

Junisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: /PROC ESSED

GENERAL INSTRUCTIONS B JUN 2 52008

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), lJﬁQMSQNS&EyIEBSC

T7d(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.S. Secunties 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) 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 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 ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a tee 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 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.

Persons who respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05)
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FORMD

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer. if the issuer has been organized within the past five years;

e  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 securities of the issuer:

e  Each executive officer and director of corporate issuers and of corporate general and managing parmers of partnership issuers: and

e  Each general and managing partmer of pannership issuers. -

Check Box(es) that Apply: B Promoter 0 Bencficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Panner
Full Name (Last name first, if individual)

Stanfield Structured Advisors LLC

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

430 Park Avenue, 11% Floor, New York, New York 10022

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Exccutive Officer ¥ Director 0 General and/or Managing Partner
Full Name {Last name first, if individual)

Woodford, Ralph

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

¢/o Sanfield Structured Advisors LLC, 430 Park Avenue, 11" Floor, New York, New York 10022

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

Full Name (Last name first, if individual)
Link, Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Stanfield Structured Advisors LLC, 430 Park Avenue, | 1™ Floor, New York, New York 10022

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer

0 Director

0 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(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Exccutive Officer 0 Director 0 General and/or Managing Panner
Full Name (Last name first, if individual)

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

Check Box{cs) that Apply: 0 Promoter D0 Beneficial Owner 0 Executive Officer . D Director 0 General and/or Managing Pantner
Full Name (Last name Rrst, if individual} '

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

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 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.)

22751877v1
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B. INFORMATION ABOUT OFFERING

Yes No
I, Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccocivmrreivrienrrr e eneses 7 n
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any indivIdUal? ..o e e s st ra $5.000,000*
* Subject to the sole discretion of the General Partner 1o accept lesser amounts.
Yes No
3. Does the offering permit joint OWnership 0F @ SINZIE UIIET ..ottt e eesb e ees et est e st s emst et enss e bese s s easessrmnsesrmnessemnessantesanserssnanes | 0O

4. Enter the infonmation requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connectton with sales of securities in the offering. If a person 10 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 live (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)

Prime Quadrant LP

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

95 St. Clair Avenue West, Suite 1403, Toronto. Canada M4V N6

Name of Associated Broker or Dealer

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

{Check "All States” or Check INAIVIAUALSIAIES ) ....c..oir e s et s e e s e ens s saesssems et smnasasasessessesseestsseses st sbssessassesaantasans 0 All States
[AL] [AK] [(AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL) (GA] [HI] (D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (M1 [MN] [MS] [MO]

(MT)  [NE]  [NV]  [NH]  [NJ] [NMI  [NY] [NC]  [ND] [OH] [OK]  [OR]  [PA]
[RI] (SC) [SD] (TNl [TX]  [UT] VTl [VA]  [WA]  [WV] (W] [WY]  [PR]

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)................... eeneus s a e bere b eer b4 Res 4SS4SR A5 A4S b et R8s et eee et ret s e 0 All States
[AL] [AK] [AZ] [AR] {CA] [CO] [T (DE] [DC] [FL] [GA] [H1] [1D)
[IL] [IN] [1A]} [KS] [KY] [LA] [ME] [MD] [MA] [MI} [MN] [MS] [MO]

[MT]  [NE] [NV INHj  [NJ] [NM] [NY] [NC] {ND]  [OH] [OK] [OR] [PA]
[RI] {5C] (SD] [TN] [TX] {ut] (vT] [VA]  [WA]  [wv] [WI (WYl  [PR]

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 SALES” OF CHECK INAIVIAUAN SEIES) .....cc...oerreerereee et eesiesesscene e eerees st are e a1 8E R S8 0 All States
[AL] (AK]  [AZ]  [aR}  [CA] [CO]  [CT]+ [DE]  [DC]  [FL] [GA}  [HI] [1D]
[ [IN] [1A] [KS] [KY]  [LA] [ME}  [MD]  [MA]  [MI] [MN]  [MS]  [MO]

IMT]  [NE] [NV] [NH] (NJ] [NM]  [NY] [NC] [ND] [OH] [OK]  [OR] iPA]
[RI] {5C] (SD] {TN] [TX] (um (VT] fVA] WAl [wWv] (W) fwy]l  [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

3

4,

Enter the aggregate offering 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 O and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
|07 Y U SO U T TP O OO OO RO Y OP PP 3 $
EQUILY ©vecvuteeniemnisecreceressassersessensrsarmessssesresesneessesmcmseseansessansessems 4154144 EA P AR AR YL PRy SR e s e st $1,000,000,000* §27,650,000**
B Common O Preferred
Convertible Securities (INCTUGING WATTANISY....cevormerrercec ettt bbbt nmne e $ $
PArmETSHIP INBIESIE . ....vevieersrsarmrvarmsesrscrsscsarssiassasma s ma b ast s baeb s ames s vennt e ben s e h A s S AR b as e e s b s amc s e rmse $ 5
TOUL oo e e e b e b e e e e e e oA R ey amn s $1,000,000,000* $27,650,000+*
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounis 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
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESIONS 1rvvvvrervrireeeieeiartieteeeiaeissiaseeeiasssestessenssssensssanssnbeets s 1sab b aoh4s 1aas e Ees 12810000 RE T hne s asns sasmnsonnmnnsnsin 4%* $27,650,000%*
NOT-ACCTEAIIE INVESLOTS 11vvvrerrsrnrvemssrersesesrentsesessinmsestarisssesses e ssemes ssemiet s b A A AR b e p s 1 $
Total {for filings under Rule 504 0nly)..c.ooiciiinimiiimisses s ssssssassees 3
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 twelve (12) months prior to the first sale of
secyrities in this offering. Classify securities by type listed in Part C - Question 1.
' Type of Dollar Amount
Security Sold
TYPE OF OFFEIINE oottt ettt bbb b e SRR R s rest bbb bt e s esa e $
RILE 505, 1eieeevreerm e ee et e te e ra s bt es b eee s bt ee et fotee et e b LAAL SRR SR LSRR LAY E O RS nenns $
REGUIBLOM Aoovriiiicieirersiseersrees s sonesrnasnsesare s sase s ieset s sses s hasre s has bbbt o b sarb b sers s bs st e s manscaemr s e s ebrsenabe b abs $
RUIE S04......ooveeeeetee et emte e sessesems s bt ais e h stk saa b rare s bt areA s e n e eSS hR e RSt RS s has s ras b b s e bt ba st t s neen b3
TOLAL 1veveverrsrrsvreeesassemseeransssessnsesassssasassessensasessesnasessasssssmsss seantsbsabebssat s beb AR E SRR PR 4R RS AT b e 2 es et s $
a. Fumish a statement of all expenses in connection with the issuance and distribution of the securittes in
this offering. Exclude amounts relating solely to erganization expenses of the issuer. 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.
TTANSTER ABENE' S FEES ..o eceeriercriet oo emrmer s e s bt At R 1414 HE 0144701 4 PR PR Y RS S 128 S22 S e D SR em e s se 4 s e st ekt e m 350
Printing and Engraving COosts........cccomemminmie s ssenss e ratrea s e et ane S ene e e et b beeae ettt sttt en 350
LA FOES . rrveveeiceceeiciscienseesiressine s sesscssess s amemeas £ seme s oer s secs A4S e84 RS SRR RS0 H AR PR ST b e skt bR bbb e & $100,000
ACCOUNTIE FEES ....evvivrirrcrririssreriacrersenrs e s s asmsmes s o s b s e s sess s s bms s eae s e s e b oms s e s am s s bem s s ns e ans e s s s e b e ke A bbb e b ea b LT A SRR AR L LA e s a0 | 50
o811 0 T OSSO O DA DD PSDTO PP PP PPN | 10
Sales Commissions (Specify finders’ f2es SEPArAEIY)} ....o.ivecmiriericemics ittt e e B $0*e*
Other EXPEnses (HEMUTIYY ..vvveiroiiieirmierie i iesss s st e s b b s s s sn e s a4 L e H LA 4 504 AT RS st 50
TOUAL v oo eoev etk bbb e sbe s et E e A es b e P81 eAeE T vaAe RS S£ RS EeE SRS et em A £ oAb AL AR ST e m $100,000

* This is an ongoing fund with no maximum aggregate offering amount of capital commitments; this number has been estimated to represent, solely for purposes of
this Form D , capital commitments to the Fund, the Master Fund and its parallel funds, if any, and the Board of Directors of the Fund and the General Partner of the
Master Fund may accept capital commitments less than or in excess of this amount. / ** Does not include capital commitments to other funds. / *** Presently,
neither the Fund nor any investor will pay or bear the burden of any placement fees payable to any placement agent, except that in the future certain investors may pay
such fees with their prior consent.
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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 | and total expenses funished in -
response 1o Part C - Question 4.a. This difference is the "adjusted gross Proceeds t0 the ISSUCE." .............ocuerrmsesrrssersersrircsinss 000000000
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, fumish 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,
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SRIAMIES AN FEES ..ot st b b TR bbb e etk 0s 0s
PUIChASE OF FEAI ESLALE ..........oeeevrieeeeseaenee s eersarases e seen s s sers e e bmren s e s s st s e sa s sams s ams s sr b e bbb b1 O$ 0%
Purchase, rental or leasing and installation of machinery and equipment.........ccoooeinimiemincnnes (3 0%
Construction or leasing of plant buildings and facilities .......o..ooomivirorimeeees e s os 0s
Acqguisition 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 10 8 METBEr) ....ooovvevrcvecesiresncnacnens 0% os
Repayment 0f INAEBIEANESS ..........cccivimimriiiieiisitiss s s res bbb bbb st et as 0s
WOTKING CRPIIAL ....coeecv ettt ss sttt b sar s s s a e b sne s bbb s bbb RS b ehE s as os
Other (specify): Investments and related costs as B $999.900,000%
.................... as 0s
COMUMIN TOMAIS ..ot et cemeeteises e e st etsea s s sarne s s e b S as SRR s s SR bbb bbb A s a a0 as ® §999.900,000%
Total Payments Listed (COMMNS 10118 A0GRHY................ccvuvcsrssvcssssscssssssssssneessssneseessesessesesssesesssesesssesseesee m $999,900,000%

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constimutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchanpe 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)} SigAatur Date
Stanfield Structured Opportunity Fund, Ltd, jU\ ¢ Ib , Z(,OJ.

Name of Signer (Print or Type) Title of Signer (Print or Type) C 50
. of Stanfield Capiial Partners LLC, sole member of Stanfield Structured Advisors LLC, the
Ay ' i authorized signatory of Stanfield Structured Opportunity Fund, Ltd.

* Together with the Master Fund and its parallel funds, if any.

ATTENTION

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