OMB APPROVAL

FCRMD o UNITED STATES / 2(9 é QS_X OMB Number: ............... 3235-0076

. SECURITIES AND EXCHANGE COMMISSION Expires:................... August 31, 2008

Estimated average burden

) sin Washington, D.C. 20549 hours per form.......................... 16.00
S¢C Mail Processing FORM D
Sectol  NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D,

AUG 132008 "~ "secTioN 4(6), ANDIOR ERQCESSE@ | o sol

UNIFORM LIMITED OFFERING EXEMPTIO

DATE RECEIVED
yashington, DC SEP 11 008 | I
110 went
i IEIJ TERS
Name of Offering (O check if this is an amendment and name has changed, and indicate char“*OMSUN
Dorchester Capital Partners, L.P.
Filing Under (Check box(es) that apply): [0 Rule 504 O Rule 505 & Rule 506 [ Section 4(6) O uLoE

Type of Filing: [J New Filing B&J Amendment m_

A. BASIC IDENTIFICATION DATA
Name of Issuer [ check if this is an amendment and name has changed, and indicate change.
Dorchester Capital Partnars, L.P. 08058087
Address of Executive Offices {Number and Street, City, State, Zip Code} | Telephone Number {Including Area Code)
11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025 {310) 402-5090
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
{if different from Executive Offices)

Brief Description of Business: To seek capital appreciation, absolute returns and consistent performance by investing its assets with designated
hedge fund managers who employ a variety of investment strategies

Type of Business Organization

O corporation & limited partnership, already formed (J other (please specify)
[0 business trust [ limited parinership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: L 1 0 I | 0 I 1 | B Actual {7 Estimated

Jurisdiction of incorporation or Organization: {Enter two-letter U.S. Postal Service Abbreviation 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 Regulation [ or Section 4({6), 17 CFR 230.501 et seq. or 15
U.5.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 notice 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 dale 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 inforrnation 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 thoss 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. If a slate 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 a part of this notice and must
be campleted.

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 resuilt in a loss of an available state exeamption unless such sxemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained In this form are
not raquired to respond unless the form displays a currently vatid OMB control numbar.
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» g 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 vote or disposition of, 10% or more of a class of equity securities of the issuer;
« Each execulive 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: [ Promoter (O Beneficial Owner [0 Executive Officer { Director General andfor Managing Partner

Full Name {Last name first, if individual): Dorchester Capital Advisors, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): 11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025

Check Box{es) that Apply: [0 Promoter [ Beneficial Owner & Executive Officer O Director 0O General andior Managing Partner

Full Name {Last name first, if individual): Zucker, Mark S.

Business or Residence Address (Number and Street, City, State, Zip Code): 11111 Santa Monica Boulevard, Suite 1250, Los Angalas, CA 90025

Check Box(es) that Apply: (] Promoter (O Beneficial Owner (<} Executive Officer [ Director [0 General andior Managing Partner

Full Name (Last name first, if individual): Halpern, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Cods): 11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025

Check Box(es) that Apply:  (J Promoter & Beneficial Owner {0 Executive Officer O Director [ General andfor Managing Partner

Full Name {Last name first, if individual); Dorchester Capital Partners ASW Fund

Business or Residence Address (Number and Street, City, State, Zip Code): 11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025

Check Box{es) that Apply: ] Promoter {0 Beneficial Owner O Executive Officer O 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: O Promoter J Beneficial Owner [ Executive Officer (3 Director [) 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: O Promoter O Beneficial Owner O Executive Officer (] 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:  [] Promoter (J Beneficial Owner (O Executive Officer [d Director O General andfor 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 Beneficial Owner [J Executive Officer {7 Director ] General andfor Managing Partner

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

20f8
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ... OYes & No
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any INGIVIAUAIT ..o e $1,000,000*
** may ba waived
3. Does the offering permit joint ownership of @ SINGIE UNIE? ... v ssas e [d¥Yes X 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 dezler. 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 Sclicit Purchasers
{Check “All States" or check individual States)............. [0 Al States

Omlg Ok Oz Orrl Oea 3icol 0dwen Ope Owoe gra 0Oica Omy O
Qg aeN dopal Oksl OKyl OrAa OmMe] O™l Oma) O O O ms; O MO)
Omn Owe Ol ONH N ONM Oy ONC Owop OeH oK O©R OPA)
OR) Oe Ao Aoy Omx AQpmn gdwrvn Owva Owa Owvl Owl 0wyl O[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 SIAteS)..........ooiii e i e ir st e e ts e cesaes e e aeaeas O All States

Omrg Omr Owra OmR OwrA Oeol OKn Owee Ooc OrFu OcA OHl O
Oml AN OrA Okst Oyl Ora OOmMeEl Owmol OmA) OMg O Oms] O Mo)
Omm Omel Omnv ONH awdg O OfNg O] Onoy OfoH 0K TRl OPA]
Omrn Ogscl O OrN Oexy O Owvn grva Owa Owy) Omw) Oyl OPR)

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 STLES}... ..o.ii e ie e e s e et bra e een e [J Al States

O Ok Oz Orel Ora Owrol O Oree Opcr OFy OIcA OmHy 0o
am dmn Qra Orksy OKy] OwrAl OMel Omop Omal O Oy O s O Mo
Omn Omwe) Omwv OwH O Omv 0Nyl OINel ONDl OoH) O©K OICR] OPA]
Owry Oc Osor arN arx O avn ava Owa Owyr Owl Dwyl 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 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 (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

DIBDBE ...ttt ettt ee bt s ae e e ses e et e b e e s et s et san s st sanasetenat st snassts et s annanssarernssreasnannnns D $

J Common (3 Preferred

Convertible Securities (INCIUAING WAMANES)......cvirriviee s a b srmee s

Other (Specify) Y et b e

$ $

Parnership INTErESIS ... .....ccceiiviveriivrasrereeeresee st sssessesteseesssaestesssassbasesasarensssseresrasensesrsrtonsesnrorsns 1,000,000,000 $ 551,126,708
$ $
$ $

Total....ccoovvrcnee 1,000,000,000 551,126,708

Answer also 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
Number Ogcllar Amount
Investors of Purchases

ACCTEUILET INVESIOIS.......oeeeei e ceieeee e e srre s ar et e st aetastb et b etsbeabbsbes e srnesnsntsemneersmesennseesnnes 306 $ 551,126,708

NOM-BECTEAIEA INVESIONS ...eviveeeeieeieeeveseeeeeeeseessesste s tesasesesssesesssestsesntasssssssantenatessesernserareresnnras 0 $ 0

Total (for filings under RUE 504 ONIY) ......coriiriinereiirins i seesseeeseeseeseseeresessssseesseesaes N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months prior 1o the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.

Types of Dollar Amount
Type of Offering Security Sold

RUIB B5O5 .ot e b N/A N/A

REGUIBHON A ..ot sete e et e e e e e e e e e s rmeeseesbmeeseesanessenestenns e snsesnte anmseaeansanans N/A N/A

Rule 504 N/A N/A

L B L I £

TOMAL ..t e e s s L1 e r e e e ear e e Lo r e e e e s Rneresras NIA N/A

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
sacurities 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 expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

T AN RN AGENTS FBEBS....iiiviiiei et ieivicirrarrsrar e s rre e ire e vt e v e e e e e e e es b e e st e e be e e besaabeeaesasas s sassbssanesabeasesnsen

Printing and ENGraving COSIS ... ......ccviiooiiie it cteee e crereeteeereeetesere e tesrneesrmesesmneseseesesesesnssnessessensnseasesasains 2,500

LBOAI F BB et r st ee et r e r ettt oe e bt e et e e st e e nen e oneanba e e e e sbeanan st enanr e baaare 117,458

ACCOUNTNG FBES ..uvvriirriireeitiiiasisreaesnsesie e s eses st rvsn s s v teesee e esbe e s e esbresaee s bes st sesbasssansesmasseeeasematessnensressinn 7,500

B I EIERIING FBBS o veiiiitiettict et ceete e te s tee s bs s ast s besrb b etaeesseen e easeenseeenesenseseasnsasnsesansenssseennsserseansenseses

Sales Commissions {specify finders’ fees Separately) ... ..ot e

OO X O

Other Expenses (identify) ) OO URURUNORR 5,000

“ |t (o (e | |tA |t

132,458
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the 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 $ 999,867,542
“adjusted gross proceeds t0 the ISSUBE. ... iiiieei e reree et eev e saee e be e e e eneeas
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 to Part C = Question 4.b. above.
Payments to
Officers,
Directors & Payments to
Affiliates Others
SAIAMES NG FBES...uiiviiii ettt et b e ese b e e sese s e et eae et e et enenenne O $ d $
PUrchase of fEal @5LL8..............e.oeeeeeeeeeeeeee oo eee e eeeee e creasea st senseneane O $ a $
Purchase, rental or leasing and installation of machinery and equipment .......... O $ a $
Construction or leasing of plant buildings and facilities ..................ccoevreereienee. O $ d $
Acquisition of ather businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANT 10 8 METGET 1vrvvrceerrevssrnsseaesessrereaseressaassetasesassssssstessssnsssemssenessenrans O $ ] $
Repaymeant of inAbUNESS .......vvorveere et s e e O $ (] $
WOTKING CAPIAL ....cir et ecciis ettt ettt s mne s eaen s e res d $ O $
Other (specify): Partnership Interests ] $ [ $ 999,867,542
O $ 0 $
ColUmMn TORAIS ...eviivee e r e e b ree b rrbe b st e s eaa b aea shae e O $ 4] $ 999,867,542
Total payments Listed {column totals added)............ccoveceeeveeeeeeeeee e verersnens B 3 999,867,542

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this nolice is 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 staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule }ﬁ

Issuer (Print or Type)

Dorchester Capital Partners, L.P.

Signature / o
~ /

pa

Date
August 8, 2008

Name of Signer (Print or Type)

Craig T. Carlson

Title of Signer {Print Mpe)

Dorchester Capital Partners, L.P.

7

Chief Financial Officer of Dorchester Capital Advisors, LLC, the General Partner of

ATTENTION

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

DC-1203643 v2 0308073-00105

Sof'8



s . E. STATE SIGNATURE

1, Is any party described in 17 CFR 230.262 presently subject to any of the d|squahf' ication
provisions of such rule?..........ccovevevenee rrerrerremrereness e L Y5 ) 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, upan 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 Uniform 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.

/ /
Issuer (Print or Type)} Signature % Date
Dorchester Capital Partners, L.P. L, - ] August 8, 2008
Name of Signer (Print or Type) Titte of Signer {Print pr Fype)
Craig T. Carlson Chief Financial Offitér of Dorchaester Capital Advisors, LLC, the General Partner of

Dorchester Capital Partners, L.P.

tol8
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) APPENDIX
1 2 3
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, 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 — ltem 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yeos No
AL
AK
AZ
AR
CA X LP Interests 184 $175,874,734 0 $0 X
co X LP Interests 2 $700,000 0 $0 X
cT X LP interests 8 $6,938,180 0 $0 X
DE X LP Interests 3 $1.515.505 0 $o X
bc X LP interests 1 $375,998 0 $0 X
FL X LP Interests 4 $4,827,398 0 $0 X
GA X LP Interests 2 $1,200,000 0 $0 X
HI
I
IiL X LP Interests 3 $7.500,000 0 $0 X
IN X LP Interests 1 $1,500,000 0 $0 X
1A
KS
KY
LA X LP interests 1 $1,000,000 0 $0 X
ME
MD X LP Interests 2 $1,200,000 0 50 X
MA X LP Interests 8 $33,092,272 0 $0 X
Ml X
MN X LP Interests 2 $5,350,000 0 $0 X
MS
Mo
MT
NE
NV X LP Interests 9 $64,755,868 0 50 X
NH
NJ X LP Interests B $37,374,836 0 $0 X
7Jof8



APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C - ltem 1)

Type of investor and
Amount purchased in State
{Part C - ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - Item 1)

Number of Number of
Limited Partnership Accredited Non-Accrodited
State Yeos No Interests Investors Amount Investors Amount Yes No
NM
NY X LP interests 44 $76,141,764 0 $c X
NC X LP interests 3 $104,147,129 0 $0 X
ND
OH
0K
OR X LP Interests 2 $1,150,000 0 $0 X
PA X LP Interests 2 $4,905,000 0 $0 X
Rl
sC X LP Interests 1 $1,250,000 0 $0 X
sD
™
> X LP Interests 5 $4,904,022 0 $0 X
ut
vT
VA
WA X LP.Interests 14 $15,925,000 0 $0 X
wv
wi
wYy
PR
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