FORM Q 7 \ \ kp% L‘\‘Lk U OMB APPROVAL

UNITED STATES Expiras: ... Novernbor 30, 2008
’00930 SECURITIES AND EXCHANGE COMMISSION S mated svarage ourden
0&0 cﬂaﬂ Washington, D.C. 20549 hours perform ......................... 16.00
FORM D
v ! toug noTice oF saLE of securiTiesPROCESSED SEC TSE ontY
4 PURSUANT TO REGULATION D, Prefix Serlal

SECTION 4(6), AND/OR éDEC 16 2008 1 [

*0p UNIFORM LIMITED OFFERING EXEM,ﬁJbCNTSON REUTERS DATE RECEIVED
| I

Name of Offering (3 check it this is an amendment and name has changed, and indicate change.)

Dorchester Capital Partners, L.P. )

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 & Rule 506 3 Section 4(8) gQuloe
Type of Filing: O New Filing X Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer w NII
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. H“M"m ‘Im ||”||M||m| NI“ |l”|
Dorchester Capital Partners, L.P. 0806620

Address of Executive Offices (Mumber and Street, City, State, Zip Code) | Teleprwre nunoer unciuaing Area Lroue)
11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025 (310) 402-5090

Address of Principal Cffices (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 QOrganization

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

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

CN for Canada; FN for other toreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must Fita: All issuers making an offering of securities in reliance on an exemption under Regulation D cr 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
photacopies 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. tssuers 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 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
e completed.

ATTENTION

Failure to tile notice in the appropriate states will not result In a loss of the federal axemption. Conversely, tailure
to file the appropriate federal notice will not resuit in a loss of an available state exemption uniess such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collectlon of information contained in this form are
not required to respond uniess the form displays a currently valid OMB control number.
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' ' 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 dispese, 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 and managing partners of partnership issuers; and
* Each general and managing pariner of partnership issuers.

Check Box{es) that Apply:  [] Promoter [ Beneficial Cramer [ Executive Officer [ Director General and/or 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:  [] Promoter [ Beneficial Owner X Executive Officer [ Director [ General and/or 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 Angeles, CA 50025

Check Box{es) that Apply: [0 Promoter [ Beneticial Cwner B Executive Officer {7 Director O General and/or Managing Partner

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

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:  {J Promoter J Beneficial Owner [ Executive Officer [ Director O Genera! and/or Managing Partner

Fuil Name (Last name first, if individua!): 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 ] Beneficial Owner 3 Executive 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): |

Check Box(es) that Apply:  [] Promoter ] Beneficial Owner [ Executive Officer [ Director 3 General and/or Managing Partner

Full Name (Last name first, if individual):

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

Check Box{es) that Apply:  [] Promoter [ Beneticial Owner O Executive Otficer [ Director I 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:  [J Promoter [ Beneficial Owner [0 Executive Officer {0 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: [ Promoter ([ Beneficial Owner {0 Executive Officer O 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?........ccoeoieens
Answer also in Appendix, Column 2, if filing under ULOE

2. What is the minimum investment that will be accepted from any individual? ...

O vyes ENo

$1,000,000**
** may be waived

Does the offering permit joint ownership of & SiNGIe UNIT.....c.o e

Enter the information requested for each person who has been or will be paid or given, direclly or indirectly,

any commission or similar remuneration for sclicitation of purchasers in connection with sales of securities in the
offering. If a person 1o 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 deaier. If more than five (5) persons to be listed are
associated persoris of such a broker or dealer, you may set forth the information for that broker or dealer only.

[ Yes No

Fult 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)........c..oooociiiii [ Al States
Oy Ok Onz Orel OreA Oeo Owen Oree Opc OFy O6GaA Ome O
Oy Opn Opa QOxs) Oy Ora OMmel Omo) Oma) Oy Ofng G Ms] O (MO
Omr OmeEl Omvy OmH O Owm Oyl O] OWNop O©oH K O0R O{PA]
Ow) Oigscl Oiso) Oy Oma Owum Orvn Owval Owa Owvl Own O wy) OPA]
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)...........ooviiiiiiiriiniir v e e e [ Al States
Oy Owrk Orz OwkA Oca Oico) OKECT Ope Apc ArFy Oica Omy O
Om Oy Oy Oks] Oyl Ora) Omivel Omol Oma) Omg O N OS] O MO)
OmT OMel v A Omg Oinve OwnNy) 3wel Omop Ood O©oK O©RE [(PA]
Omy Orsc Oso O omag Own arvm Owrva Owa Owv; Owg Owy) 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 indIvIHUAL SIALES........ v ivviet oo cee e e ee e r e bee e s e enacrnaeae s [ Al States
Oiay Ork Ozl OrR OcAa Ocol OKCT Ome Oec Ory OiecAa Ol 4o
O Omg Opa Omxs) OKyl OwA Owe) OmD) Omal O O CJ(Ms) 3 MO)
Ommn Ome OV OmNA ONg OV Omy) 3OQinel O o) OoH Ok O©OR) O (PA)
Omy Ofsc Orsoy OrN amx Own Qim Otva) Owa Owy) Own Owy) 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 [1 and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

DC-1203643 v4 0308073-00105

Aggregate Amount Already
Type of Security Offering Price Sold
DD ..eeeieire e encrere e snsaseee et ere st et ees et ese s e e e s a et e en s ee R s st eR st et s R b b eddhe bbb ras e ek aans $ $
Equity. $ $
[0 Common O Preferred
Convertible Securities (NCIUdING WAITANIS) .......cc.ccrvrvecrirrevescresreraeersrsersnsersssse s sissaensensensens 9 $
PAMNEISIID INTEIBSES ....vvivveevssrermseemsesneesrnsesnsseasesss et eesassnesesansssamsemesense s memnis ot st s sse e sitsnasresns 9 1,000,000,000 b 560,873,490
Other (Specify) PO $
TOMAL e s $ 1,000,000,000 $ 560,873,490
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 Dollar Amount
Investors of Purchases
ACCTEIEA INVESIONS ..ottt e e e ebm bbb bbb d bbb b 310 $ 560,873,430
NON-ACCTEIET INVESIOIS. ... i eeieseie it eee oot ecem et eee e et et eams et aec et aemane s e mas st aons e maasebennssaemeeseemeaneanens 0 $ 0
Total (for filings under RUle 504 ONlY).....corviveeereiren e srernesers e ssar s s ressa e ess s sassns N/A $ N/A
Answer also in Appendix, Column 4, if fiing under ULOE
3. 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 securities in this offering. Classity securities by type listed in Part C-Question 1.
Types of Doltar Amount
Type of Offering Security Sold
PIUIE D5 oottt e et e e ettt ettt et o ettt eet e bt e aa e e e Ao aa et et e era b et eaeerenreene sa rh ket N/A $ N/A
REGUIALION A....ivreiereetvenerosiseeteesesseesaeatet e s et et et aea st et hebeas e e b et e st nea e ne e s aa st s etk na e e e N/A $ N/A
Rule 504 N/A $ N/A
£ OOV N/A $ N/A
4. 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. 1If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
TraANSIEr AGBNES FBEBS .ottt et e et et et eee et e aeeeeae e aneasenee s e asaae s nee e e aeana e e a S
Printing and ENGraving COSIS ....covoicurvecurtreesrresseseaeerrressssenssesestvassesessss serseseussessssessssssss st sesaneosassseseseren &5 $ 2,500
LEOAI FBES ..iviteeeeuruciiiastriesas et st et eatabsase bbb bbb s aas b e i s bbbt e bbb bbbttt ent s en s na st ens O $ 147,267
ACCOUNTING FBES.......oovitiieeeiietii e et e v cseeete s seasas e beastesres st ses s s escas et cassetennsssrensssteassrssransnsenssrassesenarss U ) 7,500
ENGINEBIING FBES ..vvveritreretireesesscaessiroscorrsntes e esses e ensessesssssseresesessaresesers ssssnsssentsstossasssposesensssnsssssncens | S
Sales Commissions (specity finders’ fees Separately).......covimvisicn v msermsnssereremsnssrrsssasssssesesseees L $
Other Expenses (identify) Yot ireeses e ereseenene. B4 $ 5,000
TOA cvvvevieevrrerstiret e eeteeteae bt eeeencae eee st esseana s evaen st ens bt e st araes et sotenebesinnsvossantasenetensresenases O] $ 162,267
4of 8



'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 $999,873,733"
. “adjusted gross proceeds t0 the ISSUEBT.” ...t ceiriiiee et ete e e e e e e et eeessmneeessensestmneesean : -

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
eslimate and check the box to the {eft 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 Cthers

Sa1aries and fBES.......ccooco e O $ O $

PUrchase of real BSIAtE..........cc.c.ooeoeeeeeeeee e ee e s eneern s snenenes d $ a $

Purchase, rental or leasing and installation of machinery and equipment .......... O $ a 5

Construction or leasing of plant buildings and facililies .........covvvveerrenrnrvvnennnns O $ ad $

Acquisition 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

PUrSUBNE 0 8 MEBIGET ... bt s et e e ee e e e O $ O $

Repayment of INGEDLEANESS ..........ccooeeeveeeecee e eeeet e et seas e s s s e O $ O $

WOPKING GAPIAK.....e.eeeecet e eeeeer e srires et ssneserens e e serere s e e ns e se s s s sneanans O $ a $

Other (specify): Partnership Interests 0O $ | $ 999,873,733

O $ | $

ColUMN TOMAIS ..o e ] $ | $ 999'873.’733

|

| Total payments Listed (column totals 800EGY. ... erereeereereereees s eeseeneraans & $999,873,733

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/?OZ. P

. - 7
Issuer (Print or Type) Signature / Da&f
—_
Dorchester Capita! Partners, L.P. - / ovmeber 13, 2008

Name of Signer (Print or Type) Title of Signer (Pn'ntlo( Ty;Je)
Craig T. Carison Chief Financial Officer of Dorchester Capital Advisors, LLC, the General Partner of
Dorchester Capital Partners, L.P.

ATTENTION

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

50f8
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. E. STATE SIGNATURE

1. Is any party described in 17 CFR 230,262 presently subject to any of the disqualification
PTOVISIONS OF SUEH FUIET .ottt et et ettt e e et e se et saae b ae ekt st et et er b s bbb S b O Yes & 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 natice 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 fo 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.

r

Issuer (Print or Type) Signature Date
Dorchester Capital Partners, L.P. ) * November 19, 2008

Name of Signer (Print or Type) Title of Signer (Pnnt or Type)
Craig T. Carlson Chief Financial pffcar of Dorchester Capital Advisors, LLC, the General Partner of
Dorchester Capital Partners, L.P.

Gof§
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - Item 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
AR
CA X LP Interests 188 $178,457,516 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 ] 30 X
DC 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
1D
L X LP Interests 3 $7,000,000 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 $0 X
MA X LP Interests 8 $33,092,272 V] 30 X
UH X
MN X LP Interests 2 $5,350,000 o $0 X
Ms
Mo
MT
NE
NV X LP Interests_ 9 $64,755,868 0 80 X
NH
NJ X LP Interests 8 537,374,836 Q 50 X

DC-1203643 v4 0308073-00105
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - Item 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 - Item 2)

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

DC-1203643 v4 0308073-00105

Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount investors Amount Yes No
NM
NY X LP Interests 41 $76,141,764 0 30 X
NC X LP Interests 3 $111,311,129 0 $0 X
ND
OH
oK
OR X LP Interests 2 $1,150,000 0 $0 X
PA X LP Interests 2 $4,905,000 0 $0 X
Al
sC X LP Interests 1 $1,250,000 o $0 X
sD
TN
TX X LP interests 5 $4,904,022 o $0 X
uTt
vT
VA
WA X LP Interests 14 $15,925,000 0 $0 X
wv
wi
wYy
PR
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