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FORM C Maj) OMB Number................3235-0076
UNITED STATES Expires:............. November 30, 2008
Section THECURITIES AND EXCHANGE COMMISSION Estimated average burden
Washington, D.C. 20549 hours per form ..............ccoveeer. 16.00
JAN 09 7 FORM D
00g NOTICE OF SALE OF SECURITIES SEC USE ONLY
M'%bﬂ PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6)}, AND/OR I |
ﬁ@@ UNIFORM LIMITED OFFERING EXEMPTION .
DATE RECEIVED
I |
Name of Offering ([ 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): [ Rule 504 [J Rule 505 @ Rule 506 [ Section 4(6) O uLoE
Type of Filing: J New Filing EAmendment
A. BASIC IDENTIFICATION DATA AN
1.___Enter the information requested about the issuer
Name of lssuer [1 check if this is an amendment and name has changed, and indicate change.
Stonehill Institutional Partners, L.P.
09000453
Address of Executive Offices {Number and Stieet, City, State, Zip Code) | Telepnone munver ynviuuniy mireo wwww;
885 Third Avenue, 30" Floor, New York, NY 10022 212-739-7474

Address of Principal Offices {Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)
(if different from Executive Offices) ppn(‘FQSE_D

Brief Description of Business: Investment Company

Yo IAN 16 200

s.vv

Type of Business Organization

[ corporation fimited partnership, already formed #@MS%@EUTERS

] business trust [} limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | U ] 2 J | 9 I 7 | X Actual [J Estimated

Jurisdiction of Incorporation or Organization: (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 reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 el seq. or 15
U.S5.C. 77d(6).

When To Fila: 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: V.5. 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 Parl 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 nc federal filing fee.

State:
This nolice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE) 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 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 appropnate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must

be completed.

vl

ATTENTION
Failure to file notice in the appropriate states wiil 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.
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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 dispose, or direct the vote or disposilion 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 partner of parinership issuers.

Check Box(es) that Apply: ] Promoter [] Beneficial Owner [ Executive Officer [_] Director i General andor Managing Partner

Full Name (Last name first, if individual): Motulsky, John A.

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 30" Floor, New York, New York 10022

Check Box(es) that Apply:  [1 Promoter [0 Beneficial Owner [ Executive Officer [ Director @ General and/or Managing Pariner

Full Name (Last name first, if individual): Wilson, Christopher E.

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 30" Floor, New York, New York 10022

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

Fuil Name (Last name first, if individual); Teetsel, Wayne J. D.

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 30" Floor, New York, New York 10022

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

Full Name {Last name first, if individual); Varkey, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 30" Floor, New York, New York 10022

Check Box(es) that Apply: ] Promoter 1 Beneficial Owner [ Executive Officer [ Director E General and/or Managing Partner

Full Name {Last name first, if individual): Sacks, Jonathan S.

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 3ot Floor, New York, New York 10022

Check Box{es) that Apply: [ Promoter [0 Beneficial Owner 1 Executive Officer [1 Director General and/or Managing Partner

Full Name (Last name first, if individual): Sisitsky, Peter M.

Business or Residence Address (Number and Street, City, State, Zip Code): 885 Third Avenue, 30" Floor, New York, New York 10022

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

Fufl Name (Last name first, if individual):

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

Check Box(es) that Apply: O Promoter {7 Beneficial Owner {1 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 {1 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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e R .. "B: INFORMATION ABOUT OFFERING.: 7wl o iy oo ¥ s .
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.................... O vYes KNo
: Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...........ccc.m Generally $1,000,000
Does the offering permit joint ownership of 8 SINGIE URRT ... v @ Yes [JNo
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 associaled person or agent of a broker or dealer registered with the SEC
and/or with a stale or stales, 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 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)... .....o.ooivriieri e e e e O Al States
Omry O’k Orzr Orwr Oica) O Owcn Omwe Opcr Ora OeAl Oy 0]
Om. SN Ora Oixs] OKyl Owra) OmME] o) D) Oy OMN] O Ms) [0 wmo)
Jmr ONE} OV ONHp TN COIN N OONC) o] O[0H] £(0K] C[oR] [ [PA)
JRry Orsc Oso O Omx Om Owvn Ova) Owar Ol O Omwy] O (PR)
=ull Name (Last name first, if individual}
3usiness or Residence Address (Number and Street, City, State, Zip Code) _
Name of Associated Broker or Dealer
tates in Which Person Listed Has Sclicited or Intends to Solicit Purchasers
(Check “All States” or check INdIVIUAl SEAIES)... ... ier et e e e e e ce e ree e e e renes ] Al States
JiAl Ok O1az) OmRy Oca Ocol Cien Oree gipec OFg Owea) Omrn 0oy
Jmy OpN Oual Orks] Oyl Owar OME] Oo) OO ma) O OMN] OS] [3([mO)
Jdmm OMNel O OWH OWNG OWv) OWy] D) Ne) [OND) O (oH) O[0K) O{0R] OI[PA]
Jry Ogscr Orsol OrN Omqg Owm Ot OrvAa Owa Owvl Owr Owyr 0PR)
“ull Name (Last name first, if individua¥)
3usiness or Residence Address (Number and Street, City, State, Zip Code)
Jame of Associated Broker or Dealer
itates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)..........cevev i e e e e e e e e e [ Al States
Jg O,k O,z OKkR) Orca) 0o Owen Oiog) Omoc AlFty) O6GA) OM) o)

Jog OpNy Opa Oxsy OKYD Orar B(ME) O (M0] O MA]
JiMm ONE] ON) DOINBE DIING 3NM] ET{NY] [JINC] [1IND)
Jmrn deser dgsor OmN Omxy Owm Owvn OvA) O waA)

O] DMN}
OoH) OIOK)
Omvy Owi

Omst Mol
Oiorr OPA)
Owmy] O[PR]

(Use blank sheet, ar copy and use additional copies of this sheet, as necessary)
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“iioiy %, CTL.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ¢, "1 "

1. Enter the aggregate offering price of securities included in this offering and the total amount aiready
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 Amaunt Already
Type of Security Offering Price Sold
013 SO OOy O OO YO PO ST UPRRPSTPOUOTIOOTN. 1 $
EQUILY 1.1 eerecee i sue et cee e ettt et e e e e ca bbb s bbb s $ $
[} Common O Preferred
Convertible Securities (INCIIGING WARTATES) ..........cocveerrririrs v v e s seeneesssnesessssseseenenees 9 $
Partnership INEIESIS. ........ocervieerrireeriieesressersssnesserenenssressesseesseseesnssessetassssesessierarssssnsennnneenneens 3 UP 10 §1 billion $773,905,141
Other (Specify)  JOSU OO U S $ $
TOMAL .ot e et rn e ae e $ up to $1 billion $773,905,141
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
ACCTEAItET MVESIONS ... .o oottt cemech b et cb e e st b s e b e ae s b et e se e s e s e e be e ebeeb e s brabe s aaes 105 - $773,905,141
NON-aCCredited INVBSEOIS ... e et e s e s ar e 0 $
Total (for filings under Rule 504 only)... B PN $
Answer also in Appendix, Column 4, if ﬁlmg under ULOE
3. Ifthis 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.
Types of Dollar Amount
Type of Offering Security Sold
RUIB 505 ...ttt re et e ettt s st et e st s ete st e+ et ese s et eaeb b e s e st amsseene e ta s e e naeberesearene $
REGUIALION A......ooovoeiiiieicet et ettt et s s sses e een s s ees s eesnsnsn et et semseannn s $
Rule 504 $
TOLAL .ottt ettt ee ettt eee e tan st et eeae st e bt ba e beatea e et e eastsaeete e teteansanbaeesentabeanes $

l. 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, furnish an estimate and check the box to the left of the estimate.

TrANSEEr AGENES FBES ...c.oioiriee e es e s s e s eseaes s et sesassasnsseesassesesssemseessensnsssnesssesns L) $

Printing and ENGraving COSES ...........cc.iuieeeiiieeitetcee et et st esevesee s aaer et eseesbass et enebesesenssassesearseraensessene O $

LEGAI FEES. ...oo.ooooeeoeeeeeeeeeeeeeeeeee oo eesse e eeee et s eeseeer s eees e nee s e eeeee e D $ 53,000

ACCOUNENG FBOS. . oo oottt es e et eeeeee s e ettt ees s rem et eeeas s erereveessermeeenoe K $ 4,000

Engiheering F@ES ... oavtvee o coeveeieratsrabesare s sses s eaer e b s e sh R R he s e e eR e e bR eR R eR e e sheR e e At nE b er e er s er b en s b en O $

Sales Commissions (specify finders’ fees separate!y) 0 $

Other Expenses (identify) ) SO @ $ 5,000
TOMAL . oottt e et et et eee e see e K $ 62,000
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" 4., C OFEERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

".“l * ath
REELEES e

4 b. Enterthe 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 $ 773,843,141
~adjusted gross proceeds 10 the ISSUBL." ...
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
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 Cthers
S AIANIES AN FOBS oottt et ee et et ae e bbb as 2 eee e e e eenteeeren [l $ 0 $
PUICHASE OF TEI ESTALE ....veveev e e ceeeeeeeeeseees et ere et eres s sman et seerassassessarasseans (8] $ a $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ O $
Construction of leasing of plant buildings and facilities ...........c..coooveererriccnnnnn. ] $ O $
Acquisition of other businesses (including the value of securities invalved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to a merger... et ere et et n b tenans O $ ] $
Repayment Of INAEBIBNESS ... iuurieserriosesseeeeseeseesesesoeesssasesreesesascensen 0O $ 0O $
Working capital ... . . ] $ 773,843,141
‘Other (speci See below - : ;
(specity): X s O s
$ O $
GO TOMAIS ... oo veoeeeeeeeer et er oot ee et et eteeeeeienssersensensenenses e em s snarasstensons O $ P 773,843,141
773,843,141

K $

Total paymenis Listed (column totals added) ..o,

. L] . -
s - ‘,{.

e ™

iy, oD; FEDERAL'SIGNATURE™ "+~ 77" e

Ve e X . L e e e
- ?“" - . "n S el AL e ‘-!w,

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature
constitutes an underaking by the issuer to fumish 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,

Date
01/08/09

Issuer (Print or Type)
Stonehill Institutional Partners, L.P.

Signatur
XY

Name of Signer (Print or Type) By Stonehill

'I"itle of Signefﬁnt or Type)

General Partner LLC, by John A. Motulsky Mandging Member

*** Other (specify): General Partner receives management fees equal to 0.5% of capital annually. Also receives a
priority reallocation of profits of 1.5% and an annual incentive allocation equal to 20% of the increase in investors’ net
asset value after management fees but before the 1.5% priority reallocation. Amounts cannot be estimated.

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C, 1001.)

50f8



STATE SIGNATURE '+ -
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L’:’.‘?‘*i Tkl S

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PTOVISIONS OF SUCH TUIB? oot i iiii et atecs s e s et s e ess et et s raeseE e R s em e s b e s e ee s e b s s eacses st st et mae st e bt ameres ...[J Yes XINo

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undenakes 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 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 conients 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) Signature Date
Stonehill Institutional Partners, L.P. )( W 01/08/09
Name of Signer (Print or Type) By Stonehill General | Title of Signer (frint or Type)
Partner LLC, by John A. Motulsky Managing Member
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 i 5
3 i 4 . L
| Disqualification
Intend to sell Type of security : uncliJeLrOS[tEate
to non- and aggregate : (if yes, attach
accredited offering price i Type of investor and exgl an‘ation of
| investorsin offered in state | amount purchased in State waiver granted)
State (Part C-item 1} | (Part C-ltem 2) (Part E?Item 1
(Part B-ltem 1)
Number f
of !
Accredit Number of
ed Non- !
Investor Accredited
State| Yes No s Amount Investors |Amount] Yes No
AL X | l X
AK X | X
AZ | X f | X
AR ! X | E ! | X
L.P. Interests ' |
CA X up to $1 billion : 16 1$188,041,646 X
co X | g : | X
L.P. Interests |
[
CT X up to $1 billion | 7 $33,903,945 X
L.P. Interests |
DE X up to $1 billion | 3 $9,500,000 X
DC X X
L.P. Interests
FL X up to $1 billion 1 2,152,619 X
GA X * | | X
HI X | } X
ID X ] X
L.P. Interests |
IL X up to $1 billion 17 [$140,385,529 | X
N | X i ! | X
w1 X o o X
KS | X ;' | | X
KY X E | | ] X
LA X | % | L X
L.P. Interests | ?
ME X up to $1 bilfion 1 $6,000,000 | X _
MD | X B [ | X
L.P. Interests | j ’ '
MA ; ‘ X up to $1£i!|ion_! 1 ; $6,000,000 i s i | X i
Mi | L X S / ! 5 L X
e B H e S e - i
MN | X o | | 5 X
MS ! | X ] : | : o X
1y ) i I R | i ]
MO | X ; . s | X
MT X ] | X
NE | X R Lol Xx
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T YT IR nterests ¢ | e YT T o
_N\f X up to $1 billion 1 $5,099,716 L l X
NH X | | i | X

L.P. Interests |
NJ X up to $1 billion 9 $27,385,286 X
NM X X
L.P. Interests | !
NY X up 1o $1 billion | 38 $215,774,583} | X
NC X i I [X
ND | | X ] | | X
oH | x| i % i X
OK | X o ! E B o X
OR | X | | | | X
L.P. Interests
PA X up to $1 billion 4 |$52,416,084 X
RI X i | X
SC X i X
SD X ! P X
™™ X ! E X
L.P. Interests |
™ X | upto $1 bittion | 1 $500,000 X
uT | X ; X
VT X é | | i X
L.P. Interests |
VA X | upto$tbillion | 4 | 949,520,822 X
L.P. Interests
WA X up to $1 billion 5 |$47,228,857 X
WV X ! X
wi X ! , | | X
i X | | | X
PR | L X ? | | | X

FND
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