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FORM D OMB Number: 3235-0076
UNITED STATES commis SERMail PrOCESEXpYoS: ... Septomber 30, 2008
SECURITIES AND EXCHANGE COMMIS Secfin | Estimated average burden .
Washington, D.C. 20549 hours per form ........cc.cccecveenenn. 16.00
FORM D 0
NOTICE OF SALE OF SECURITIES CT 071 2008 SEC USE ONLY
PURSUANT TO REGULATION D, Wash Prefix Serial
08061354 SECTION 4(6), AND/OR as e Le | |
UNIFORM LIMITED OFFERING EXEMPTION OATE REGEIVED
I I
Name of Offering {0 check i this is an amendment and name has changed, and indicate change.)
Issuance of Limited Partnership Interests of Structured Servicing Holdings, L.P.
Filing Under {Check box{es) that apply): O Rule 504 J Rule 505 X Rule 506 O Section 4(6)  [J ULOE
Type of Filing: [J New Filing Amendment PROCESSED
A. BASIC IDENTIFICATION DATA %
neT N 3 2688
1, Enter the information requested about the issusr /y it e :
Name of Issuer [ check if this is an amendment and name has changed, and indicate change.
Structured Servicing Holdings, L.P. THOMSON REUTERS
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephona Number (Including Area Code)
c/o Structured Portfolio Management, L.L.C., Clearwater House, 8™ Floor, 2187 Atlantic Street, Stamford, (203)351-2870
CT 06902
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 Crganization

O corporation B4 limited partnership, already formed O other (please specify)
[ business trust [ limited partnership, to be formed
Menth Year
Actual or Estimated Date of Incorporation or Organization: [ 0 2 J | 9 7 I R Actual O Estimated

Jurisdiction of Incorporation or Qrganization: {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 refiance on an exemption under Regulation [ 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 malil 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, cne 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 malerial changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fes: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULCE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must fils a separate notice with the Securities Administrator in each state where sales are to
bs, 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 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 resulit 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
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not required to respond unless the form displays a currently valid OMB control number.

A. BASIC IDENTIFICATION DATA

2. Enter ths information requested for the following:
+ Each promoter of the issuer, if the issuer has bean 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 ctass of equity securities of the issuer;
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing panner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner {0 Execuiive Officer 3 Director & General and/or Managing Partner

Full Name (Last name first, if individual): Structured Servicing Transactions Group, L.L.C.

Business or Residence Address {(Number and Street, City, State, Zip Code): 2325-B Renaissance Drive, Las Vegas, NV 88119

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

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

Business or Residence Address (Number and Street, City, State, Zip Cods): Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford, CT 06902

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

Full Name (Last name first, if individual): Russell, Christopher

Business or Residence Address (Number and Streel, City, State, Zip Code}: Clearwater House, 8™ Floor, 2187 Atlantic Street, Stamford, CT 06902

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

Full Nams (Last name first, If individual): Nautical Nominees Ltd. FBO Fintan Master Fund Ltd.

Business or Residence Address {Number and Street, City, State, Zip Code}): 100 Wall Street, 17" Floor, New York, NY 10005

Check Box(es) that Apply: [0 Promoter K Beneficial Owner O Executive Officer [ Director O General and/or Managing Partner
Full Name (Last name first, if individual): Hellwege, Ernest
Business or Residence Address (Number and Street, City, State, Zip Code): Stats of Oklahoma ex rel, Commissioner of the Land Office
P.Q. Box 26910, Oklahoma City, OK 73126
Check Box{es) that Apply: 1 Promoter [ Beneficial Owner ] Executive Otficer 3 Director 1 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 3 Beneficial Owner [ Executive Officer [ Director [3 General and/or Managing Pariner

Full Name {Last name first, if individual}):

Business or Residence Address (Number and Strest, City, State, Zip Cods):

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

Full Name (Last name first, if individual):

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

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

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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .............c....... OYes K No
Answer also in Appendix, Column 2, if filing under ULOE

2. Whatis the rinimum investment that will be accepted from any individual? ..., $1,000,000"
May be waived

Does the offering permit joint ownership of & $iNgle UNI? ..ot sesens e e B yes [ No

4.  Enter the information requested for each person who has baen or will be paid or given, directly or indirectly,
any commissicn 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
and/or with a state or states, list the name of the broker or dealer. |f 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 iIndividual States ). e e {1 Al States

Omnyg Owkt Owrz O OrAl Orco) Ogery Owpe Ofpcy OrFg Owa Omg 000
am Omn Opar Oks) Oyl Owal OMeE] OMo) Ova) OM) COMN) Cms) O (MO
Owmm Owel Omve Oid Owg Oy OWyl ONe 3ONog Oed] Ok O©OR OPA)
Owmn Osc Oso Orn Omag Own Onvm Ova) Owa Owv) Own Owy] 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 States).......ccoiviiiiii i e e [ All States

O(al Ot Oaz) AR Al Ocol Odien Owmee Owec Oryg OweAa Omr 0o
Oy Oen DOpay Oks] OKyl Owal OM™eE) Omo] OMaA O O~ O™s] O [Mo)
O OWNE] Oy OJINH) O OJnMp O NY) 01 (ve) [OND) OO [oH]) D1{0K] [3OR] []{PA}
Own O c Oso) OmN Omx Own Owrvg Owvap Owa Owy) Ow Owy] 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 STAtES)........co.ooviiiiie e et e e e eeiee s [ All States

Ol Oiakl Otaz) OaR) dcal Ofcol dicn Ome Opc OFg Ocea OmHl 0ol
Qo OoN Opar OKs) OKyl Ora] Omer Omol OmMa) g O OwmMs) 3 MO
Oy ONE) OOINve CIINH] O O N O vyl O vel ONop O o Ofokl oA OO{PA]
Gy Otsc Oisol OmN Omx Own Owrt Owval Owa Owv) Omwny 3wyl CIPR]

{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

2.

3.

4.

Enter the aggregate oftering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “ncne” or “zerc.” 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
Type of Security Oftering Price

0= OO SOU U UT VTR |

Amount Already
Sold

1 Commeon O Preferred

Convertible Securities (including Warranis} ... $

PAMNEISHIP INEEFESIS. ..o e eeeeie e eeee e eene e emea e mene e eten bt st sis b saas s stesesssasaenssmsasnsvmsseas $ 1,000,000,000

654,933 501

Other {Specify) ) PP UUT N UUPUURUROON

Total... e e - $ 1,000,000,000

654,933,591

Answer also in Appendix, Columnn 3, if f|t|ng under ULOE

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.”

Number
Investors

ACCraaited INVESIONS ... et re e ea e e enbe s bsa b e bas e s et s e aa e s 82

Aggregate
Dollar Amount
of Purchases

[ [eTg B Tt a {=Ta [ (=2 a1 =) (o ¢y P SR UUTRN

654,933,591

Total {for filings under Rule 504 only) ...

Answer also in Appendix, Column 4, if f|||ng under ULOE

If this fiting 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.

Types of
Type of Offering Security

Dollar Amount

Sold

BEQUIATION A e T e e s e e saeea s

Rule 504

LI = R T U U UOU RO URP TP UPPRUIOOE

@ | |t |0

a. Fumish a statement of all expensss in connection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely to organization expenses of tha 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 estimate.
TranSTar AQENE'S FBES....c.c.oo e s s s e b R
Printing and Engraving COSIS. .. .....vmmme ittt s b s e e e

[T =L =T U PP

0K OO0

AU B e iuiiiiie et ete st be b a s te b s s as e b e be s b ra nEe s a4 s har e e sk s aR s e aa e na R e s Rn e nasenarensreennEer et san

O

ENGINBEING FBES.....ciiiiiiiiiiit i e e e aa s st e R e R e aar e

a

Sales Commissions (specify finders' feas separataly) ...

Other Expenses (identity) Yot s anenne O

177,533

“ | | | | |0 |0 |

177,533
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€. 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
“adjusted gross proceeds 10 the ISBUBE. ..ot e et 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, 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.

959,822, 467

Payments to
Officers,
Directors & Payments to
Affiliates Others
BalAMES AN FBES ......veceereeess et seteceaensssveraseeeer st et s e assessesenesenerons srenensnns ] $ O $
Purchase of real estate ...........ccocoeveenenvesnve e, et 1] $ O s
Purchase, rentat or leasing and Installation of machinery and equipment.......... 4 ] O $
Construction or leasing of plant buildings and facilties..........cccerverseiceriirnnsrneea. O $ o s
Acquisition of other businesses (including the value of securities invotved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to a merger.... 0O $ 1 $
Repayment of INAEBLEANESS ........oveierereiss sttt esbr bbb sttt saeseaes O $ ] $
WOring Capial.......ocovveiiieescc it et ey ea s s sae e e a e e O $ 3 § 999,822,467
Other (specify): ] $ [N} $
O $ o s
COMIMA TOMAIS ...o..ooovscitseeeeee s sreeceess s beeea st smanesaessserressae s esmanssetees O $ [ §595,822,467
Tota!l payments Listed (column totals added) ................couceeeseeenisreieneneeieraeenns = $ 999,822,467

e ' - 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 /502

Issuer (Print or Type)

Signaty g
Structured Servicing Holdings, L.P. /

Date
September 30, 2008

Name of Signer {Print or Type)

Christopher Russell

Tifls of S Signer{Print or TyPe) By Structured Servicing Transactions Group,
L.L.C., General Partner by Upper Shad Associates, Managing Member,

by Christopher Russell, COO

ATTENTION

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




* . " E. STATE SIGNATURE

1. Is any party descnbed in 17 CFR 230.262 presemly subject to any of the disqualification
PIOVISIONS OF SUCK FUIBT ...ttt e et et eaeam e neemeasn eebesees b ebssban st st sesnbasrasssbananseseessaseasnnn Oves ENo

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, upon 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 fimited 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, -7
e 12.-"""

Issuer (Print or Type) Signatur Date
Structured Servicing Holdings, L.P. / September 30, 2008

N f Si i ype 6-/ Structured Servicing Transactions Group,
ame of Signer (Print or Type) &‘e of%%nerLPqntBrwr?éry by Upper Shad Assocg:{ates, Managq ng P
Christopher Russell

Member. by Chrigtopher Russell, COC

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 photocapies of the manually signed copy of bear typed or printed signatures.



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 - Item 1}

Type of investor and
amount purchased in State
{Part C - Item 2)

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

Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
AL
AK
AZ X $500,000,000 1 $1,000,000 0 $0 X
AR
CA X $500,000,000 10 $38,225,000 0 $0 X
co X $500,000,000 2 $12,000,000 0 50 X
CT X $500,000,000 7 $46,100,000 Q $0 X
DE X $500,000,000 2 $10,702,044 0 $0 X
bC
FL X $500,000,000 2 $5,050,000 0 $0 X
GA X $500,000,000 2 $16,000,000 0 $0 X
Ht
1D
IL X $500,000,000 7 $34,470,000 0 $0 X
IN
1A
KS
KY X $500,000,000 2 $22,900,000 0 50 X
LA X $500,000,000 1 $5,000,000 0 $0 X
ME
MD X $500,000,000 1 $35,000,000 0 50 X
MA X $500,000,000 2 $2,5900,000 0 30 X
M X $500,000,000 1 $863,000 0 $0 X
MN
MS
MO X $500,000,000 1 $125,000 0 50 X
MT
NE
NV X $500,000,000 3 $46,967,265 0 %0 X
NH
NJ X $500,000,000 3 $28,120,000 0 $0 X
NM
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APPENDIX
1 2 3 S
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of invastor and explanation of
invastors in State offered in state Amount purchased in State waiver granted)
(Part B - ltem 1} {Part C - item 1} (Part C - Iterm 2) (Part E — Item 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
NY X $500,000,000 18 $178,571,282 0 $0 X
NC
ND
OH
OK X $500,000,000 1 $65,000,000 0 $0 X
CR
PA X $500,000,000 5 $85,750,000 0 $0 X
Al
sc |
SD
TN |
TX X $500,000,000 7 $14,000,000 0 $0 X
uT
vT
VA
WA
wv
wi X $500,000,000 2 $850,000 o $0 X
wY
Non X $500,000,000 3 $4,140,000 0 $0 X
g

END
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