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PURSUANT TO REGULATION D, Washi Prefix Serial
08061353 SECTION 4(6), AND/OR shington, DC | |
UNIFORM LIMITED OFFERING EXEMPTION 10 S ATE RECEIVED
| I
Name of Offering (O check if this Is an amendment and name has changed, and indicate change.)
Issuance of Participating Shares of Structured Servicing Holdings (Offshore), Ltd.
Filing Under (Chack box{es) that apply): [ Rule 504 [ Rule 505 £d Rule 5086 O Section 46} [ ULOE
T f Filing: New Fili Amendment
ype of Filing [0 New Filing ] Amendmen l‘PR
A. BASIC IDENTIFICATION DATA : E ES EEE
1. Enter the information requested about the issuer A\ (OCT 232008
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. -
Structured Servicing Holdings (Offshore}, Ltd. THOMS! !N REI"ERS
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code}
c/o Structure Walkers SPV Limited, P.O. Box 908GT, GeorgeTown, Grand Cayman, Cayman Istands
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: Private Investment Company

Type of Business QOrganization

] corporation [1 limited partnership, already formed {3 other (please specify)
O business trust [ limited partnarship, to ba formed Cayman Islands Exempt Company
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 9 | | 20 | 0o | B Actual 0 Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

' CN for Canada; FN for other foreign jurisdiction} m

~ 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.S.C. 77d(6).

When To Fite: 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 Straet, 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
photocopias of the manually signed copy or bear typed or printed signatures.

Information Required: A new fling must contain all information requestad. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part G, 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.

Fifing Fee: There is no federal filing fes.

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 mada. If a state requires the payrment 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 par 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}
DC-1223338 v2 0304749-00105




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, it the issuer has been arganized within the past five years; ]
+ Each beneficial gwner having the power to vota 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 corporata general and managing partners of partnership Issuers; and
» Each gsneral and managing partner of partnarship issuers.

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

Full Name (Last name first, if individual): Brownstein, Donald .

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Structured Portfolio Mgmt., LLC
Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford CT 06902
Check Box(es) that Apply: [ Promoter [ Beneficial Owner {3 Executive Officer B4 Director [ General and/or Managing Partner

Full Name {Last name first, if individual}: Russell, Christopher

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o Structured Porifolio Mgmt., LLC
Clearwater House, 8™ Floor, 2187 Atlantle Street, Stamford CT 06902
Check Box(es) that Apply:  [J Promoter [ Beneficial Owner [ Executive Officer < Director ] General and/or Managing Partner

Full Name (Last name first, if individual}: Liu, Yong

Business or Residence Address (Number and Street, City, State, Zip Cods): ¢/o Structured Portiolio Mgmt., LLC
Clearwater House, 8™ Floor, 2187 Atlantic Street, Stamford CT 06902

Check Box{es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer [ Director ] General and/or Managing Partner

Full Name {Last name first, if individual): Weintraub, Sheldon A.

Business or Residence Address (Number and Street, City, State, Zip Cods): ¢/o Structured Portfolio Mgmt, LLC
’ Clearwater House, gt Floor, 2187 Atlantic Street, Stamford CT 06902

Check Box(es) that Apply:  [J Promoter ] Beneficial Owner [ Executive Officer {3 Diractor O General and/or Managing Pastner

Full Name (Last namae first, if individual): Linburgh, Martin

Business or Residence Addrass (Number and Street, City, State, Zip Code). ¢/o Structured Portfolio Mgmt., LLC
Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford CT 06902

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer [ Director [ Generat and/or Managing Partner

Full Name {Last name first, if individual): Stichting Pensionfonds ABP

Business or Residence Address {Number and Street, City, State, Zip Coda). QOude Lindestraat 70, 6411 EJ Heerlen, The Netherlands

Check Box(ss) that Apply: [ Promoter [ Beneficial Owner {0 Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

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

Check Box({es) that Apply: [ Promoter O Benaficial Owner [ Exscutive Officer [ Director [ 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 coples of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Answaer also in Appendix, Column 2, if filing under ULOE
2. Whatis the minimum investrnent that will be accepted from any individual?.........cocovivmiinriies e $1,000,000"
May be waived
3. Does the offering permit joint ownership of @ SINGIE U7 .......cccvreeieerrcnrc e s e B yes [No

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 sates 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
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 only.

Full Name (Last namae 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 STALES).......ocieuiirieei e e ra e ree e s e [J Al States

Oy Ok Oz Qe Orca Orcol Owen OPe] Aocl OFL OGAl O ) O60]
Oy OpN Ota Oiksy OKyl Ok Ome Omop Oma) Om) Oy Cims) O (Mo)
Omm OMNep Ol OiNA Omg O OnY Owe) 0o OeH Ofoxk) O©R] O(PA] |
Owrn Osc Oso OrN Omqg Owpn Owrvg Orva Owa Owv) Own Owy) O(PA) |

Full Nama (Last name first, if individual}

|
|
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ............c.cccoeeee O ves K No
|
|
|
|

Business or Residence Address (Number and Straat, 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 SEEES).........cco i O Al States

Oy Ota Ora OR OcA Owco) Oicn Olpe Owe OFy OwAl Omrn 0o
Om 0O QOpa Oks) Oyl Ora Omne) OMop OmA OmMg OMN) CMs) O MOy
Owmnm ONe] OV OMWH O O Oy OWNe) ONe) D(oH Ok O[CR] OIPA]
Qmn Otscl Qo) OrN Orx Own O Ova Owa Owv Oy Owy] (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 Persen Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)...........c.oviiiiiiiii v e e O All States

Ot Ok Oz OmA Oca Ofcol Oen Omee Omc OFd OfcAal OM) O
Oy Omn Oma Orks] Okl OwrA OMe Omop O iap Oy O] Oivs] O Mo
OmT1] OMNe] Omyv) OwH O Omv) Oy ONC] OND) O©H O©oK O©R [(PA]
Ory Owsc Osor Odry Orx Own Owvn OwvA) Owa Owv) Owng Owy] Q(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 [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
1L SO T Us OO OU PP SUUOPPOPSRPOPOPRRRIN | 5
O Common [ Preferred
Convertible Securities (INCIUTING WAITANES) ....e.veresvreerseceneeeenssesssssenesssrescssenasssesnrsssernssererens 9 $
PARMEISIID INBIESIS . it s b s e ee e st
Other (Specify) Partnership Shares............ccovvevvvineeieneioiernnes 9 600,000,000 § 592,656,337
Total... SO UURRPUPVIOR . . $ 600,000,000 $ 592,656,337
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securitias 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 Dollar Amount
Investors of Purchases
ACCTEMEU INMVBSIOIS ..o ettt ns e e e e e srea b st b e roana e rea s sasrenioh 82 $ 592,656,337
NON-2CCTEdItEd INVBSIONS ..cocviiiieriies i rirs i rras v e res e sis st sb s et sas s ns s sa e s eres sesmabesbebaasbesbanasan $
Total (for filings under Rule 504 only)... . E)
Answer also in Appendix, Column 4, if fi rhng under ULOE
I this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to dats, 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.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BOB ... eeceeicesteeerscennesassmsere e e s esresensas sons g s sbas b s aas et sa b e e er e e bbb ena e aba st an e nfa 5 n/a
REQUIBHION A ..ot inte s e s e et s eees s s as e s eseren s sen s bbbt n/a $ n/a
Rule 504 n/a $ n/a
B ] - | OO UV OO UU OO OO O n/a $ n/a
a. Fumish a 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 issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the eslimate.
TrANSTEr AQENTS FEES. ......evtiiereiireerisneesseanssassnee e arsrerne e oembrs seasas et st bssasanas b pnn s s reas b e nradsb b s ae b sba s ] $
PrANtiNG and ENGrAVING COSIS....c. .o oot ecasieesetsb s stomassssresss s soasen e mess sssmas e sssans st emssenseranss b basiass a $
LEQAI FEES....cvuevterusereaverneressrserssssessesessismsssssssssasesscsses e rmsssesrensomras e s s b bbb s R s | 5 144,002
ACCOUNENG FOOS ..o..ooeooteceeeoteisitsaeseas et sttt ses s e sene s setd e st s eas e en s eem s st a b an b s e ] 5
ENGINEEIANG FOES ... evaevirreseire st eae s eeresseeeeaseseareses st st sbasscease s nes s o er 0 ee e orm b8 1 s s s b st s snn s rinis O $
Salas Commissions {specify finders’ fees SEParately) ... oo e a s a $
Other Expenses (identify) ) TV a 3
TOAL. et ct e e et e tr s e rn e s e e e 1 e £ e e S e et e et nne e Re et se e menesh e bR e s X 5 144,002
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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 furnished in response to Part C—Question 4.a. This difference is the § 599,855,598

“adjusted gross proceeds to the IBSUBE.™ . ... e

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. I 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 respense to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Cthers
SAIANES ANG FBES ..ot et sesess bt et stasenens e e r s snaas s a 3 0O $
Purchase of real @State ......c.cco.oooeeeeeeeceeii e sses et s O $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... [} $ (] $
Construction or leasing of plant buildings and facilities...........cccoeenccieninecnne | $ O $
Acquisition of other businessas (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUBNE 20 8 MBIGRI.. ... .coeiirieriineeracsanrrreseentsraeeesreerasrbrsssessesesessssesssengesvasnen O $ g $
Repayment of indeBtadness ...t e e e O $ a $
WORKING CBPILAL .........e.eeceiitceeeee ettt e eeee et en b bbbt ee e i O $ :) $ 599,855,958
Other (specify): ac $ a $
o s oos
CONMNTOMAIS ..ottt ene e s e s b ns e eassensenene b ar [} $ 3 $ 599,855,998
Teta) payments Listed (column totals addad)........c.ccovvioriiveeeeceeeiece e = § 599,855,998

D."FEDERAL SIGNATURE

This 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
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/ﬁpz. .

Issuer (Print or Type) Structured Servicing Signatur < Date
Holdings (Cffshore), Ltd. / September 30, 2008

Name of Signer (Print or Type) - T{fgfo;élgneﬁ(or Type) Director
Christopher Russell
ATTENTION

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




- - E STATE SIGNATURE

Is any party descrlbed in 17 CFR 230,262 presently subject to any of the quuahfcatron
Provisions Of SUCH TUIBT . .ee e e et e s s s g e s Te s s s aer g et s ren e {1 Yes No

See Appendix, Column 5, for state response.

The undersigned issuer hereby undenakés to furnish to any state administrator of any state in which this notice is filed a notice on Form D
(¥7 CFR 239.500) at such times as required by state law.

The undersigned issuer hereby undertakes to furnish to the slate administrators, upon written request, information furnished by the issuer to offerees.
The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entilled to the Uniform limited Offering

Exemption {ULOE) of the state in which this notice is filed and understands that the issuer daiming the availability of this exemption has the burden
of establishing that these conditions have been satisfled.

The issuer has read this notification and knows the contents to be true and has duly caused this nolice to be signed on its behalf by the undersigned duly
authorized person.

e

issuer (Print or Type) Structured Servicing Signatur Date

Holdings {(Offshore), Ltd. / September 30, 2008
Name of Signer (Print or Typa) < ’Tiﬂe of Sigﬁ’er {Print or Type)

Christopher Russell Director

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. Qne copy of every natice an Fam D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed s:gnatures




APPENDIX
1 3 5
Disquatification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited oftering 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 - ltem 2) (Part E — ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Participating Shares Investors Amount Investors Amount Yes No
AL
AK
AZ
AR
CA X $500,000,000 3 $51,750,000 0 $0 X
co X $500,000,000 1 $2,000,000 0 $0 X
CcT X $500,000,600 4 $5,864,000 0 $0 X
DE
pc
FL
GA X $500,000,000 1 $2,500,000 0 $0 X
HI
1D
IL X $500,000,000 1 $1,000,000 0 80 X
IN
1A
Ks
KY
LA X $500,000,000 2 $6,000,000 0 $0 X
ME X $500,000,000 1 $750,000 0 $0 X
MD
MA
MI
MN
MS
MO
MT
NE
NV
NH
NJ X $500,000,000 4 $62,330,000 0 $0 X
NM
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APPENDIX

Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and axplanation of
investors in State oftered in state Amount purchased in State waiver granted)

(Part B — Item 1) (Part C — Itemn 1) {Part C - Item 2) {Part E - Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Participating Shares Investors Amount Investors Amount Yes No

NY X $500,000,000 6 $50,800,000 0 50 X

NC

ND

OH

OK

OR

PA X $500,000,000 1 $3,000,000 0 $0 X

RI

sC

sD

™

uTt

vT

VA

WA

wv

wi

wYy

Non X $500,000,000 55 $397,652,336 0 $0 X

s

Disgualification
Type of security under State ULOE



