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* FORM D OMB APPROVAL

UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: Sept. 30, 2008
Washington, D.C, 20549 Estimated average burden
hours per response 16.00
AR FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D Prefix Serial
08061053 SECTION 4(6), ANDIOR | I
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

I |

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Sale of Limited Partnership Interests

Filing under {Check box(es) that apply): LIRule 504 LIRute505 BXIRule506 LI Section4®) LIUESE Mail Processing

Type of Filing: (] New Filing Amendment Section
A. BASIC IDENTIFICATION DATA vt e AR

1. Enter the information requested about the issuer oL 1000
Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
North & Webster Fund I, L.P, \ i C
Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (Including Aregi§ode)
c/o North & Webster, LLC, 1430 Massachusetts Avenue, 3rd Floor, Cambridge, 617-395-8121
MA 02138
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)
(if different from Executive Offices) O0ooQ onaon
Brief Description of Business
Investments in Securities .y ﬁ'ESSEB_
Type of Business Organization v YRUL

[ corporation X limited partnership, already formed Clother (please specify): DDDI'H) 99,7008

O business trust U limited partnership, to be formed S

MONTH _ YEAR EUIERb
Actual or Estimated Date of Incorporation or Organization: nﬂnn X Actual a Estin.&@ MSON R

Jurisdiction of Incorporation or Qrganization: (Enter two- letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) D|E
s

General Instructions
Federal:

Who Must File: All issuers making an offering of secunities in reliance on an exemplion under Regulation D or Section 4(6), 17 CFR |
230.501 et seq. or 15 U.S.C. 77d(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.
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) 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. Pan 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 slates
that have adopted ULOE and that have adopted this form. Issuers relying on the ULOE must file a separate notice with the Securities
Administrator in each 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 Jaw. 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
SEC 1972 (6-02) required to respond unless the form displays a currently valid QMB control number. 10of8
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* ' 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;

» 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 executive officer and director of corporate issuers and of corporate general managing pariners of partnership

issuers; and
+ Each general and managing partnership of partnership issuers.
Check Box(es) that Apply: LTPromoter  LJ Beneficial Owner  LJ Executive Officer [ Director General and/or

Managing Partner

Full Name {Last name first, if individual)
North & Webster, LLC

Business or Residence Address (Number and Street, City, State, Zip Code}
1430 Massachusetts Avenue, Cambridge, MA 02138

Check Box(es) that Apply: Ll promoter LI Beneficial Owner Executive Officer  |_J Director LI General andfor
of General Partner Managing Partner

Full Name (Last name first, if individual)
Samue! A. Kidston

Business or Residence Address {Number and Street, City, State, Zip Code)
clo North & Webster, LLC, 1430 Massachusetts Avenue, Cambridge, MA 02138

Check Box(es) that Apply: Ul Promoter Beneficial Owner L] Executive Officer LI Director LI General andfor
Managing Partner

Full Name (Last name first, if individuah
Mank, Edward H.

Business or Residence Address {Number and Street, City, State, Zip Code)
1430 Massachusetts Avenue, Cambridge, MA 02138

Check Box(es) that Apply: L promoter Beneficial Owner  LJ Executive Officer |l Director LI General and/or
Managing Partner

Full Name (Last name first, if individual)
Hawley, Thomas K.

Business or Residence Address {Number and Street, City, State, Zip Code)
121 Walpole Street, Norwood, MA 02062

Check Box{es) that Apply: U Promoter X Beneficial Owner ) Executive Officer L Director (I General andtor
Managing Partner

Full Name (Last name first, if individual)
Himmelsbach, Donald E.

Business or Residence Address {Number and Street, City, State, Zip Code)
14 Melrose Avenue, Needham, MA 02492
Check Box(es) that Apply: L Promoter Beneficial Owner | Executive Officer L Director Ll Generai and/or

Managing Partner

Full Name {Last name first, if individual)
Lin, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
300 57th Street, Apt. 12E, New York, NY 10022

Check Box(es) that Apply: LI Promoter Beneficial Owner || Executive Officer L Director L1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Griffin, Georgia C. and Edmond |. (JTWROS)

Business or Residence Address {Number and Street, City, State, Zip Code)
605 Cambridge Way, Atlanta, GA 30328

Check Box{es) that Apply: LlpPromoter LI Beneficial Owner LI Executive Officer L] Director L1 General and/or
Managing Partner

Full Name (Last name first, if individual)
[RIRINI BN

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABQUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? Yes °
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $_ 50,000
3. Does the offering permit joint ownership of a single unit? S E]O
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 N/A
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 deater, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
LILVEITIN]
Business or Residence Address {Number and Street, City, State, Zip Code)
(RIRTRININ]
Name of Associated Broker or Dealer
LTI
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIAUE] STAES)..............iii e et ez ez e L Al States
(AU L [ak [T [AZ] IZJ [AR] D [cAl O cop (] en O e [0 e O O wald mn O o [
o L1 pN) [1A] Ks] [1 [KY] LAl O [ME] (MD] ma] (i [ MmN L sy [ (MOl E
IMT) {NE] [NV] [NH) NJ] H [NM) [NY] H [NC] B [ND] B [OH] H [OK] H [or) [ (PA]
[RI] [SC] [SD] [TN] [™X] {un [VT] [VA] [WA) wv] [wil 1 L1 eR] (1
Full Name {Last name first, if individual)
BIEIRIRIE
Business or Residence Address (Number and Street, City, State, Zip Code)
110.7138007]
Name of Associated Broker or Dealer
LTI
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIVIAUAL STAIES)...........ocoiiiii et L] All States
[AL] Ak O] Az O RO A [ cn 4 (g O [oc EI [F} EI Gal L1 1 O 1o
N oNp L] [A Ks] LJ K] me] L1 o1 L Ay [ v mNp O sy O mo) [
[MT] [NE] [NV] [NH] Ng) [ [NY] H INC] H [ND] [] [OH] H [OK] H [OR) E [PA] B
[R1) [SC] [SO] [TN] [Tx] | | [VTi fVA] [WA] [ W] [PR]
Full Name {Last name first, if individual)
[NIRIRIRIA
Business or Residence Address {(Number and Street, City, State, Zip Code)
nuGon
Name of Associated Broker or Dealer
THINN0
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdIVIBUA! SEIES)..................cooo oo eeemi e ss b st st WYY States
AL O 1Ak (AZ] R L1 cal ] cod en [ [og (DC) B (0T (7. Y R ) nor [
oy LN [1A] [KS] Kyl (] Ay O M) [ (MD] MA] L v L] N[ [vs) [MO)
Rl Q som sod miH ‘““’“Q v 0 e Q oy 0 i ] oot & PR
X] [uT] VTl [VA] [WA]
[RI] sl 0 o0 o O m O (u1 v O [va) wa w0 iy [ [va1 L] PRI
(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

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 (! 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

DIBDL. ... e n s et snnnen soncim

EQUIY ottt bt e e te et e sas st st enn b seHnN NIRRT

[ common [ Preferred

Convertible Securities (including Warrants) ........cco.oooveeeeeeieeeeeeecce e sOnnen SN

Partnership INTErESES ... et s e s s sms st eaeebeeneneannnn $300.000 $300,000

Other (Specify $1nnnn seanen
L= = LU O OSSOSO U SOV U U UOVTUTOPUTTTOTR $300,000 $300,000

Answer also in Appendix, Column 3, if filing under ULCE.
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 Number of Aggregate
o - Dollar Amount
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors
. . wrn e . b of Purchases
amount of their purchases on the total lines. Enter “0" if answer is “none” or “zero.
Accredited INVESTONS ... ettt et ae e 5 $300.000
Non-accredited INVESIONS ... et LIRINIRIRI
Total (for filing under Rule 504 ONly) .........ccooevereiecrieinecreiae e srenvne e esrenns LIRINIRIRIR
Answer also in Appendix, Column 4, if filing under ULOE.
3. [fthis 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 securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE BO5...... .ottt b e et et $Oonm
REGUIAHION A ... e e e e e e et e e et s s ste e e s e enn e enmeesaneeeneenmens IR IRTRIRIN
RUIB S04ttt e e s e s $I1a11)
L= | P P TROTOTOTPPPRIN S0
4, Furnish a statement of ail 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
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TraNSTEr AGENT'S FEES....oi e st et b et e es e ] 1 %0
Printing and ENGraving COSS..........cvuiiiiereeeervisireesersrssss s e sasssesessssmsassesesesessss o] (] %0
LA FRES ...ttt e et m ettt ettt sttt s st s s s e s e e enenen s $15.000
ACCOUNEING FEES......o.oo et e beae s e eas s set e ernssesesassnsasssnrse oo (1so
ENGINEEIING FEES. ..coviiiiiiiee et aes st es bbb bbbt enssesassassssassansssnsnins oo ] (dso
Sales Commissions (specify finders' fees separately) ..........c.ocoovveevnccceceocvnececniees ] [ s0
Other Expenses (identifyy i [3sa
TOA -ttt ettt ettt et ee e ee e enenen e e e arennnnes [ %o

a. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and fotal expenses fumnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the iSSUET."...........cceeiie i

$285,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purpeses 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 ANA FEES......cv. ettt sttt et nrer e asrenas {1 se ] s0
PUrChase Of 1@l BSEALE..............c.cooi et av s s O so L] %0
Purchase, rental or leasing and installation of machinery and equipment..........cc..cocc..... O so OJ s0
Construction or leasing of plant buildings and facilities...................ccooeeeiiicccenciennn. [ so O $0
Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant
LN 111401 TR 3 $o 1 %0
Repayment of iINAEDEANESS. . ......ocvo oottt abetssssmsaessaneanes O so [ s
WOTKING CAPIAL ... as b b et s ba et es e O so (] so
Cther (specify): [Nvestments iN SBCUMHES.............ccoivveri e enenememsenes O s0 $285.000
COIUMN TOLAIS ... ..ottt es e ettt et ee e et s ns e assnssnens ] %0 $285,000
Total Payments Listed (column totals added)............ccoooooieioiiiee e, $285.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this natice 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 tg any non-accredited investor pursuant to paragraph (b)(2} of Rule 502.

Issuer (Print or Type) Signature Date
North & Webster Fund I, L.P. & /A/@. September/ 2. , 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)
Samuel A. Kidston Manager of the General Partner
ATTENTION

| Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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e e ~ E. STATESIGNATURE = = .= _ .
1.Is any party described in 17 CFR 230.262 presently subject to any disqualification provisions of such rule? Eclas

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
'm 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, infermation furnished by the
Jer 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
ited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this
:mption 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)
North & Webster Fund II, L.P.

Date
September’ , 2008

Name (Print or Type)
Samuel A. Kidston Manager of the General Partner

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 be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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APPENDIX

1 2

Intend 1o sell
toc non-
accredited
investors in State
{Part B-ltem1)

3

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)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

Number of Number of Non-
Accredited Accredited
State| Yes No Investors Amount Investors Amount Yes No
ALl O O n[u[ula(n (3300 $OO000 (w[hfuln]s! $000000 O O
AK | O O 13n0 s[a{n]a]n) sononn anoo $O0N ] ]
AZ | O ] u[a[ulula Wlufululs! $OM00N u[n[nw]n] $O00007 O O
AR | O O Qoo 0ooao $ONNn apcan $00n0n O |
ca | O O ninjutuln 0ooon $ONNNG nonoo $0NNEN O O
co| O d £nan 212130 $1NNN anoao $1000 O O
cT | O O Bo0on ooeon $O0000 n[ufufuls! $OI0InN O O
DE | O a 00noo w[u|nfal! $1TA0 0ouoo $OrINe O (]
oc| O O (wfu]uls]w w[S[ufaln! - Salalalels! nlainluls] SO0 O O
FL | O O cooon n/a[afsln $O0I00 n[a{n[a]N] $O10N00 O O]
| O TEEl | | sam | o0 2 | O
Hi O O noGon ooono $0000n pOoan $D0NN0 O O
iD [l O opDaoa pulnluls $OMN0 qoooo $NONNN O 1
IL O O nauno ooon $1000110 w[u[n[ufn: $00007 O |
IN O ] noaoo unnono $ONrnn aooag $OrN00n O O
IA O O noooo oonoo $LnO00n anoo $ri100n O O
ks | O a 000 oooon $00N0 0oaon $300010 O O
ky | O O £ooan - gocna $OCOnG nlu{uluful $OO0On O O
LA O O noooo oo $00NNN nonoo $000010 O 0
ME| O O QoEon onnoe $0000n 0onao $nN0Na 0 d
Mo | O O 1000 gooon $0N000 a{n[n]u]ul $nnnon O a
NERE AR N w |0 | &
Mi O 0 oann n[ujalsln! $nrnnn 0oono $00MNI7 O O
MN O [ n0ono £ooco $nO00M ooooog $nann d O
Ms | O O noooo onooo $CHIN00 w[u[n]als! $Onnnn O W}
Mo | O ] oooGn nooon $OONnn (ufu[alulul $0UINN O O
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APPENDIX

1 2 3 4 5

Disqualification
Intend to sell Type of Security under State ULOE
to non- and aggregate (if yes, qnach
accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem1) (Part C-ltem 1) (Part C-ltem 2) {(Part E-ltem 1)
Number of Number of Non-
Accredited Accredited

State| Yes No Investors Amount Investors Amount Yes No
MT 1 O n]u[u[u]al 1012000 $Cnnan [aaon sOornnc ] O
NE O O afulnlulxl (waluinful $11N00 nLnooo L TRIRIRTNIN O O
N | O (| noonn 0100 $00000 00O $00nnc O O
NH ] | Dooan ronon $1on0n w]nmlwlw $ornnd ["_'l |
NJ O O 00no ] w)n]ulw SN ooonoD $onnon (] (i}
NM O a noacon aonaan $Onnnn 0onoo $nnan O O
Limited partnership 7
Y LB | B | interests $50,000 ! $20.000 ° s -
NC O U (uulnin]n! mwlaln]i SONODn ouoon $nnnn [l O
ND O O ooooo 0opoo $NN0nn {ulun]si $nna ] O
OH O | oonon 00N Inlulalnlnl mulnja]l SO0 d g
OK Od O 0anoo (WIn]i]n]ni SOOI a]ulufa]sl SN O |
CR O O Cnono 113100 $Orn 0onsa $ON0N0 O O
PA O O ansan o0oae $nonn 0oooo $O0N0 O O
RI O O aooon pooonr $no0ne (]nu[nln $onnnn | O
sC | O anaao (m[n[u]u]sl - ialulnlulul OQ00oo Halilalalal ] ad
SD O O ([NI]n]n| ooOono $1710117 oocon $0110 [l O
TN O O m[a[nla] oaonnc $1I0 Loooo - RIRTRININ O ]
™ O O aonno ooonn CARIRInInIY njntninis! S0 O tl
uTt O ] (0000 nonoo SN0 nfulalnlsl $nnnn O O
vT 3 O [ulalnls [3000 $N01NNG ]]ulnlnl $0n0m0 O |
VA O O [u]u]n]E 0InEn SO0 naoan $1110N O g
WA O 1 onoon Qoons $0000 onaan Linlninlaln! A O
wv | [ U 0mana (a[u]u]ull $N0nan oonng S0 ] O
wi O d Enn Qooan Snnann [0 EYRINIninln O |
wy | OO O 0onoo ninfu[fal $nonnn (fa]u]uln] $1101110 ] O
PR | O [m[u]u]u]n] ooono S0 n[njalnly SN il O
other | [0 4 ooooa ooonn $1NNNn muin]n]s! $010010 O Il

END
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