OMB APPROVAL

FQRMI D UNITED STATES l\{ 66 3(00 OMB Number.....................3235-0076

SECURITIES AND EXCHANGE COMMISSION B v oo 31, 2009

-_ Washington, D.C. 20549 hours per form.................coccu... 16.00
FORM D

SEC USE ONLY

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | ;
09001766 IFORM LIMITED OFFERING EXEMPTION OATE RECEIVED
I i
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Limited Partner Interests
Filing Under {(Check box(es) that apply}: O Rule 504 O Rule 505 Rule 506 [J Section 4(5)SE(DW&‘PProcessfng
Type of Filing: X New Filing ] Amendment Section
A. BASIC IDENTIFICATION DATA JAN 2 Y 20Uy
1. Enter the information requested about the issuer
Name of Issuer ] check if this is an amendment and name has changed, and indicate change. W«?Shmgton, DC
Austin Capital Safe Harbor ID Fund, Ltd. 111
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
c/o Austin Capital Management, Ltd., 5000 Plaza on the Lake Boulevard, Suite 250, Austin, TX 78746 512-476-1185
Address of Frincipal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

S o
Brief Description of Business: private investment company I"'R()CE
~PROCESSED

Type of Business Organization __) F EB 0 6' 2 U
O corporation (X limited partnership, already fo £ o?her (please specify)
[ business trust O limited partnership, to be formlﬂ'?OMs I
Month Year v
Actual or Estimated Date of Incorporation or Organization: l 0 ' 4 ] I 0 I 3 l X Actual [] 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 Fite: 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.5.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 fo File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549.

Copies Required: Five (8) 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 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. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
he, 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 fited 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

Fallure 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

‘ SEC 1972 (5-05)
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not required to respond unless the form displays a currently valid OMB control number.

: . 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 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 corporate general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter [T] Beneficial Owner [ Executive Officer {1 Director X General and/or Managing Pariner

Full Name (Last name first, if individual): Austin Capital Management, Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code): 5000 Plaza on the Lake Boulevard, Suite 250, Austin, TX 78746

Check Box({es) that Apply:  [J Promoter [ Beneficial Owner [ Executive Officer {0 Director X General Partner of General
Partner
Full Name (Last name first, if individual}: Austin Capital Management GP Corp.

Business or Residence Address (Number and Street, City, State, Zip Code): 5000 Plaza on the Lake Boulevard, Suite 250, Austin, TX 78746

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

Full Name (Last name first, if individual): Charles W. Riley

Business or Residence Address (Number and Street, City, State, Zip Code): 5000 Plaza on the Lake Boulevard, Suite 250, Austin, TX 78746

Check Box(es) that Apply: [ Promoter [ Beneficial Owner {1 Executive Officer B3 Director of General Partner of General Partner
[ General and/or Managing Partner

Fuil Name (i.ast name first, if individual): Brent A. Martin

Business or Residence Address (Number and Street, City, State, Zip Code): 5000 Plaza on the Lake Boulevard, Suite 250, Austin, TX 78746

Check Box{es) that Apply: ] Promoter [0 Beneficial Owner [ Executive Officer B4 Director of General Pariner of General Partner
[] General and/or Managing Partner

Full Name (l.ast name first, if individual); David C. Brown

Business or Residence Address (Number and Street, City, State, Zip Code): 5000 Plaza on the Lake Boulevard, Suite 250, Austin, TX 78746

Check Box{es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer X Director of General Partner of General Partner
[ General andfor Managing Partner

Full Name (lL.ast name first, if individual): Robert L. Wagner

Business or Residence Address (Number and Street, City, State, Zip Code): 5000 Plaza on the Lake Boulevard, Suite 250, Austin, TX 78746

Check Box(as) that Apply: [ Promoter [ Beneficial Qwner 3 Executive Officer Director of General Partner of General Partner
O General and/or Managing Partner

Full Name (Last name first, If individual); James P. Owen

Business or Residence Address (Number and Street, City, State, Zip Code): 5000 Plaza on the Lake Boulevard, Suite 250, Austin, TX 78746

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director {71 General and/or Managing Partner

Fuli 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

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

What is the minimum investment that will be accepted from any iRAIVIAUAIT ...t s $500,000 {may be waived)

Does the offering permit joint ownership of @ SINGIE UNIE? ...c.oc.oveiiiiii e cceren et sme st sne e reerenee 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 sales of securities in the
offering. |f 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 name first, if individual) N/A

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 INAIVIAUAl STALES).. . .. vverr v rrrre v st e rrer e s rranrereverrarernes [ ANl States

Oy Ok k2 ORR) Owca 3ol Oen Omoe 0oe OFd Owar Omg 0o
Om Oen Oy Oks) Okl OrA Ome] Owmop Omap Oy G O sy 0O ol
Owmm Omer ONVG ONH O ONM OMWYl OINC] CINDD OoH] Okl O©R) O IPA
Ory Orsc Ofspl ON O Own Owrm OvA Owal Owvl Own Owyl 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 Salicited or Intends to Solicit Purchasers

{Check “All States” or check individual States).......coovvii i s e ] All States

Owmu Omrk Oraz) OfAR) Ofca) Ofcol Oen Ooe Ope Oryg Oca Oy o)
Om Om Ora Oksl Okl OQwa Omel Omop CIivar Oy O[N] OMs) 3 (MO)
Omm [Ive) W) OwH Omo Ol O Nyl OJINCl CINol O [oH OO0k C©eR] O [PA)
Cwy Otscp Orsop ON Orx) Own Ot Ova Owa Owv) Owil Owy] OPR]

Full Name (Last name first, if individual) :

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

Narme of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers

{Check “All States” or check individual States).......ovvveiirie e e e [J Al States

Dy OrK Oazr OrR eA Oweol gen Oee Oec Org O A dmn O
Om ey Opa OKs) Ok OrA OmME] OOy OJMa) Oy O Omsy O Mo}
Omm Ome aOmv) OnHE Org O ONY] Once Owo) OeH Ok O©R) O (PA}
Owrny Oirsc) Owso Oy Omqg Ownn O Ova Owa Owy) Owl Owy] O4PR)

(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
L= o SRS 0 $ 0
Equity 4] $ 0
[J Commaon O Preferred
Convertible Securities (iNCIUdING WarantS)........ceiieeenrnrnerrereerr s seesesseesssessesmesasssesserscans 0 $ 0
PP aARNrSHID INMEIESIS ...o.evevceeecerct e v e srr b seesenas et e e eseee s e se e se e eeeeees s e ek s st s b e bt hs s haben et ran 0 $ 0
Other (Specify) Limited Partner Interests ) UV UUIOPRUPSTOTTU 200,000,000 $ 46,242,614
TOA] veevtir v res e rn et s s s aaree vreser e sae et enn et se e snat e srenne 200,000,000 $ 46,242,614
Answer alsc in Appendix, Column 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 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
NCCTEAHET IMYESIOTS. ..ovvr v reereeceeiee et ceeeaeseeteseeeeaesseee s ceeeeasereensbebaes b b e s st s s ss et nae bt et rans s rne s 23 $ 46,242,614
MON-BCErEited INVESIONS (..c.ciiiieiieriiii st ss b ras s eersebersarrssrerassgsessnsaesessemeesanmssasnesmensesnasene 0 $ 0
Total {for filings under Rule 504 only) ......ccccccovcvininiviinniiinnion 0 $ 0
Answer also in Appendix, Column 4, if filing 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 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
FRUIE 505 ...t veiieestteeesrresaeeeeam e aeeetesemsenmn e s s eem e mmee s mr sedesae e 4008 o400 s ate hhE R e b e e PR e da AR s bR e e b bR n et s N/A $
FREGUIBHION A . .oe.eeceveeieseveraceesmsiae e rissesssnss o1 sesasaeasseseaseeesnsesesseseas et ransesenss e mencsescrsessees s etesnsosecsin N/A $
Rule 504 NFA $
TOAL 1o vaeeiinririessercnsrrerrsseerr s rrs vssras e st nrares e ra ey S g re e eateaet ek onaet e sh e aenEerateae s e e et s bs e re s e e e N/A $
a. Furnish 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.
TrANSTEr AQENES FEES ...t see e et re bt ssts b esss st ans s s st e bemssss e erm s enapscres e aemt s snsen s nsnssoerenenees I] $ 0
Printing and ENGraving COSES.......oicuirieriiieieteae e eeee et et en e bes s eseb s st sbans s ssabenesnsesecansereasresanan X $ 2,500
ORI FBES . .eoueuiteeteieeeteteeece et e et e be s e s ss s st era e ees s s s s bt 4 b bt E A kb e R eRm AR e Rna b en et eb e 4] $ 15,000
ACCOUNEING FBS ..ottt bssss et baast s b sasss s e s b bese s seae et s bnnsse et sesnrsersasasse seensassasenscsnacssesnnss ) $ 7,500
IENGINEEING FEES .. ..ecveeecveeae e eeecessee e seesses et sssessrsrssssasssssssnssessasssssnesessnesessenssossssnossarsocccsocessncens L] $ 0
Sales Commissions (specify finders’ fees SEparately) ........oovevrerecnieessrsencnereesrsessssessesensessnessssensmsenees L s 0
Other Expenses (identify) Filing Fees ) ST $ 5,000
TOMA 1o srecteee ettt ees e s s e s e e ea s eeeeae e reae s e en s s srae et e set et et e b st b e aes b bntnn et et s rennnernantervansrarees (O $ 30,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 $ 198,970,000
“adjusted gross proceeds to the IssUBr.™ ... e
5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be
used for @ach 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 Others
SAANES BN FEES ....vvivveirereereierrerrienrvreresrsserassasessessrasssesaesseessrassseraasesssseseesansesn (| $ 0 $
PUrchase of real SEATE ...........ococc e e st a b e a $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... a $ |3 $
Construction or leasing of plant buildings and facilfies...........c.ocovvervrceceneenens O $ [ $
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
PUTSUANLE0 8 MBTGEE......coiviivirreirriesrressieretssn e sebrs e e s s senssessrasssssrvarassersasssrns a $ O $
Rapayment of indebtedness ... s e s e e s e serre s rans a $ O $
WVOTKING CaPILAL . ..o eec et e e e e e e O $ X $ 199,970,000
Other (specify): O $ a $
a $ O $
oMM TOIRIS o.oovieieiitiee et eet e seae e eeeatsrasesmseremaesmnssenesesremnssrenenbenns O $ 4] $ 199,970,000
Total payments Listed (column totals added)..........coveeevriveerererresveeeirisnsnnnene K $199,870,000

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 foliowing signature
constitutes an undertaking 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 fo any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Austin Capital Safe Harbor 10 Fund, Ltd.

Signatuie Date

>WW7

Name of Signer {Print or Type) Title of Signer (Print or Type)

Duane Mattson

Authorized Person

| 23 |©1

ATTENTION

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

gNP
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