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UNITED STATES __ouBaERROVAL If
SECURITIES AND EXCHANGE COMMISSION (E)xMB N“If)"bﬂ? 1332335;0%38 |
; ires: December 31,
Washington, D.C. 20549 E,,Ema,ed average burden !
hours per response. .....[6.00 i
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CES ¥~ 1SEC USE ONLY
NOTICE OF SALE OF SECURITIES PR@ Prefix Serial
PURSUANT TO REGULATION D, Aean !
SECTION 4(6), AND/OR 6 JAN O T 100 DaTERECEVED
UNIFORM LIMITED OFFERING EXEMPTION e
) Y -1 ﬂﬁr“\‘ neess 3
Name of Offering (L] check if this is an ainendment and name has changed, and indicate change.) \hu\\n )
Participating Shares in Commonfund Hedged Equity Company
Filing Under (Check box(es) that apply): [J Rule 504 [ Rule 505 D Rule 506 [J Section 4(6) [J ULOE UEL 2 3 LUUQ L
Tupe of Filing: [ New Filing 53 Amendment { .
A. BASIC IDENTIFICATION DATA .
1. Enter the information requested about the issuer — yvashingion, Li.
Name of Issuer (] check if this is an amendment and namnc has changed, and indicate change.) M !
Commonfund Hedged Equity Company :
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (including Area Code) N
¢/o Commonfund Asset Management Company, Inc. H
15 Old Danbury Road (203) 563-5000 :
P.C. Box 812
Wilton, CT 06897
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code}

(if different (yoin Executive Qffices)

Brief Description of Business
Private Investment Fund
Type of Business Organization

[ corporation {Jtiinited partnership, already formed
& other (please specify): Cayman Uslands Exempted Company i
[0 business nust [Oiitnited partnership, to be formed _ :
Month Year ; :
Actual or Estimated Datc of Incorporation or Organization: X Actual [ Estiinated :
Jurisdiction of Incorporation or Qrganization; (Enter two-letter .S. Postal Service abbrevintion for State: b
CN for Canada; FN for other foreign jurisdiction) EE !
GENERAL INSTRUCTIONS 08070 )
Federal: !
Who Must File: All issuers making an offering of secusitics in reliance on an exeinption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C., !
TTd(6). :

When To File: A notice must be filed no later than 15 days afer the first sale of sccurities in the offering. A notice is deemed filed with the U.S, Securities and
Exchangc Comunission (SEC) on the earlier of the date it 1 received by the SEC at the address given below or, if received at that address after the date on which i1 is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: 1.5, Secuntics and Exchange Cominission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five{5) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the inanually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendiments need only repont the naine of the issuer and offering, any changes thereto. the
information requested in Pait C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need not be filed with H
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Unitonn Limited Offering Exeinption (ULOE) for sales of sccurilies in those states that have adopted ULOE and
that have adopted this forn. Issuers relying on ULOE must file a separate notice with the Securities Adnunistrator in cach staie where sales aic to be, or have been
made. If a state requires the payment of a fee as g precondition to the claim for the exemption, a fee in the proper amnount shall accompany this forn. This notice shalt
be filed in the appropriate states in accordance with stale law. The Appendix to the notice constiltes a part of this notice and must be coinpleted.

ATTENTION

Failurc 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.

Potential persons who are to respond to the collection of information containcd in this form are not required to respond unless the form displays a currently

valid OMB controf number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
X Each promoter of the issuer, if the issuer has been organized within the past five years;

X 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;

X Each executive officer and director of corporate issuers and of corporatc general and managing partners of partnership issuers; and
X

Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [IPromoter [} Beneficiat Owner ) Executive Officer Director

T General and/or Managing Partner

Full Name (Last name first, if individual)
Hutton, Lyn

Business or Residence Address (Number and Street, City, State, Zip Code}
cfo Commonfund Asset Management Compitny, Inc., 15 Old Danbury Read, P.O. Box 8§12, Wilten, CT 06897

Check Box(es) that Apply:  [Wromoter [] Beneficial Owner  [] Executive Officer Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)
De Monico, A. Nichelas

Business or Kesidence Address {Number and Street, City, State, Zip Code}
c/o Commonfund Asset Management Company, Inc., 15 Old Danbury Read, P.O. Box §12, Wiltan, CT (6897

Check Box(es) that Apply:  [JPromoter [ Beneficial Owner  [] Executive Officer B4 Director

[ General and/or Managing Partaer

Full Name (Last name first, if individual)
Sedlacek, Verne O.

Business or Residence Address {Number and Street, City, State, Zip Code)
cfo Commaonfund Asset Management Company, Ine., 15 Old Danbury Read, P.0. Box 812, Wilten, CT 06897

Check Box(es) that Apply:  [JPromoter [] Beneficial Owner Executive Officer Director

[} General and/or Managing Partner

Full Name (Last name first, if individual}
Auchincloss, John W.

Busiess or Residence Address (Number and Street, City, State, Zip Code)
cfo Commonfund Asset Management Campany, Ine,, 15 Old Danbury Read, P.O. Box 812, Wilten, CT 06857

Check Box(es) that Apply:  [Promoter [ Beneficial Owner 4 Executive Officer [ Director

[] General and/or Managing Partner

Full Name (Last name first, if individual)
Kirby, Peter L.

Business or Kestdence Address (Fumber and Street, City, State, Zip Code)
¢/o Commonfund Asset Management Campany, Inc., 15 Old Danbury Read, P.O. Box 812, Wilten, CT 06897

Check Box(es) that Apply:  [[JPromoter [} Beneficial Owner [ Executive Officer  [] Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)
Phay Jr., Robert E.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Commonfund Asset Management Company, Inc., 15 Old Danbury Road, P.O. Box 8§12, Wilten, CT (6897

Check Box(es) that Apply:  [JPromoter (] Beneficial Owner [ ] Executive Officer [} Director

P Investment Manager

Fult Name (Last name first, if individual)
Commonfund Asset Management Comnpany, Ine.

Business or Residence Address (Number and Street, City, State, Zip Code)
15 Old Danbury Read, P.O. Box 812, Willon, CT (6897

Check Box(es) that Apply:  [JPromoter ] Beneficial Owner __[] Executive Officer [ ] Director
Full Namc (Last name first, if individual)

[] General and/or Managing Partner

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

Check Box(es) that Apply:  [JPromoter [] Beneficial Owner __[] Executive Officer || Director

[1 General andfor Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sotd, or does the issuer intend to sell, to non-aceredited investors inthis offering? ... s ‘i’jm

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? *Subject to Management Discretion ..........cooeccvvinennne $ 1,000,000*
3. Doestheoffering permit joint ownership 0F 2 SINLEURIT ... et asbesb et e e et Yes

&

4,  Enter the information requested for cach person whe has been or will be paid or given, directly or indirectly, any commission or similar
remuncration for solicitation of purchasers in connection with sales of securities in the offering. If a persen 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 10 be listed are associated persons of such a broker or dealer, you may set forth the infonnation for that broker or dealer
only.

Full Name (ELast name first, if individual)
Commanfund Securities, Inc.

Business or Residence Address {Number and Sureet, City, State, Zip Code)
15 Old Danbury Road, Wilion, CT 06897

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) ...t oeesesseesoms e mssenees e rressesesennenes 04 ATl States

[AL]  [AK]  [AZ]  [AR]  [CA]  [CO]  [CT] . [DE]  [DC]  (FL] [GA}  [HI fiD]

fiL) fiN} (1A} KSy  [KY] LA} [ME}  [MD]  {MA] (M}  [MN}  (MS]  (MO]
[MT]  [NEl  [NV]  [NH] [N [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[R] [SC] (SD)  [TN] fTX] [UT] (vT] [VA] [WA] [wv] [WI [WY] [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
{Clicck "All States” or check IdivIAUAl SIMES) ..ot ss s et errss st es st en s s st seteseseressensesemnennseenemneeeenee L) A1 Sta1ES

[AL]  [AK]  [AZ] [AR] [CA] [CO] [CT) [DE] {DC] (FL}  [GA] [H] (D]
L) [Nl  [IAl  [KS] [KY] (LAl [ME) [MD] [MA] [MI  [MN] [MS)  [MO]
(MY {NE]  [NV]  [NH] (NN [NM] [NY] [NC] [ND]  [OH]  [OK]  [OR}]  ([PA]
[R  [SC] (sD) JTN] [TX] [UT) [VI] [VA) [WA] {WV] W) [WY] I[PR]

Full Name {Last name first, if individual)

Business ot Residence Address (Number and Sueet, City. State, Zip Code)

Nazme of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check individual S1A1EE)....vv.creeeceoceceie e ee v st ressns st eessemee e eesanneenn e nemnnns L] Al Stales

[AL] [AK] [AZ] [AR] (CA] [COl {cm (DE] [BC) [FL) (GA] [Hi] (ID]
(i) [N] [1A) [KS) (KY]  [LA] [ME]  [MD]  [MA]  [Ml] [MN]  [M5]  [MO]
{MT]  [NE] {NV] [NH] - [NJ] [NM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR] [PA]
[RY [5C] [SD] (THN] (TX] [UT] [vT] [VA] [WA] [wWv] [WI] [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}

11424918_1.DOC -3-

coL . .




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

L

Enter the aggregate offering price of securities included in this offening 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 cxchange and already exchanged.

Aggregate Offering
Type of Secunty Price
DIEDE ottt et et setae 4t 4B bt bttt bbb nt e rraenns B

Amount Already
Sold

Equity 5

O Common OPreferred

Convertible Securities (inclding WAITAIESY ....... ..ottt es e eee e st eer et ass st bt e semesse et rasntabebs s

$

PaMNCISHIP HITETESIS ... oovivvveiriit et tise et ceetcae s e s nbs s s st s b ettt s astsessaae 1524 a bt a5 s ums s ns e ems et s s bt eme s R eb e 0D es s betamnanesene 5

5

Other (Specify) Participating SMATES ...co.ooocrerereer et s sms st st e e sarss e ebs e e areree s $1,158,990,845

$ 1,158,990,845

TOWY ekt e s s bt b b e e 5 1,158,990,845

$1,158,990,845

Answer also in Appendix, Coluinn 3, if filing 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 offenngs 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 "07 if
answer is “none" or "zero."

Number lnvestors

Accredited Investors.......

Aggregate
Dollar Amount of

Purchases
§1,158,990,845

Non-accredited Investors...................

$

Total (for filings under Rule 504 only).....ccooooeionrinieee e

5

Answer also in Appendix, Cotwmnn 4, if filing under ULOE.

If this filing is for an offering ynder Rule 504 or 505, enter the information requested for all securilies sold by
the issuer, to date, in offerings of the types indicated, in the twetve (12) moaths prior to the first sale of
secunities in this offering, Classify securities by type listed in Part C - Question 1.

Type of

Type of offering Security

Dollar Amount
Sold

REBUIBHON A o1 e e e o2t 108 e P51 bbb ee s e meeme e o ee A HA LA E S e reeeeeee e

Rule 504, ...

TOUAL. .ot eaee e et v

e (e | (89

a. Fumish a statement of all expznses in connection with the issuance and distribution of the secunities in this
offering. Exclude amounts telating solely to organization expenscs of the issuer. The infonmation may be given
s subject to future contingencies. 16 the amount of an expenditure is not known, fumish an estimate and check
the box to the left of the estimate.

TrBS BT AZEITS FOES ...ivieierrittiiceieeteet et i1 it et s saetae et s e em st e vt abe b beeeraeos sensesssma s et s 1 b b et seeesemsse e g 1A AR SR ER ARt toaRbbt st mreren e
Printing and ENgraving o518 ...uimim i s ettt ettt et et ens stk e s e
LBl FEes oo s e s e et R b e
ACCOUNLING FEES..... o ioicririot ittt re et eeeseess e rmee besbas e s ssss s et e £ Ses e o1 s e st o288t oo b et
ENBIIEEIIg FRES ..ottt s et s ettt i e ek Rttt

Sales Comumissions (specify finders’ fees SEPAALELY) ...ttt et e

Other Expenses (identify}......coocovieriiiiinicceicieeens

Oo0o0O0O0OOooOo

TOMBL... ettt ettt bt e eee e s a4 b2 h et et et st 2 s s et b4 ekttt et eeeseracn st e bt sh et et eses s nrre s
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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 *adjusted gross proceeds to the

issuer."”

5. indicate below the amount of the adjusted gross proceeds 10 the issuer used or proposed 10 be used for cach of
the purposes shown. [f 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,

$ 1,158,990,845

Payments to
Officers, Directors,
& Affiliates Payments To
Others
SAIAIIES AN FEES - e eeeee oot eeeee oo osesee e e eeeseeeeee e eee e ee st s e eeeeem st eeeme st e eee et et ettt oo onins (s s
PUYCHASE OF FERI BSTALE ... ... e.cvoceverers it iessiaas s es st st ber st sa s a et Eb s s s s sas s e o458 s ssresaber s s et memrmsse b Os Os
Purchase, rental or teasing and installation of machinery and equipiment. ... e e s Os
Construction or leasing of plant buildings and fACIHHIES ...o..o.ovoiveiii it vt oottt Os Os
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 Os Os
PUISUATIE 1O B IMEEBETY o.onteor i imse et es e i boa s e emte et s eas e aes 0241 Rt H et eaa sk e oot bbb Rb e s p s bbb cas b amen e
Repayment of indebIEANTSES ......couvimeeeerecvoc s sit st samsee s sossoennsssnss s ssss s oes s enmsssen s serennesonemenessenenees L] § s
WOTKINE CAPTEAL cerveoes vt e s s es a8 o808 R 18 b8 b b e ne bR R b 0Os Os
Other {specity): Investment in pertfolio securities and related cxpenses Os $ 1,158,990,845
GO TOWIS.. .-t eaevvn e eceee e ecseas sttt ens e 4ot s e bt s sms sttt sass st b n s s s nms s srrnrassesnanesnss L] B B $1,158,990,845
......................................................................................................... $ 1,158,990,845

Total Payments Listed (column totals added)

D. FEDERAL SIGNATURE

The 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.5. Secunties and Exchange Cominission, upon written request of its staff, the infornation furnished by the issuer to any
nen-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type}
Commenfund Hedged Equity Company

Signature

Date

2118 |69

Name of Signer (Print or Type)
John W, Auchincloss

Title of Signer (Print or Type)
Secretary of the ssuer

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