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¢ Expires: ... January 31, 2009
SECURITIES AI\!D EXCHANGE COMMISSION © Zstimated average burcen
‘Nashington, D.C. 20549 _hoursperform ... ......... 13.00
CESSED FORM O ' ZEC USE ONLY -
pRO g NOTICE OF SALE OF SECURITIES ! ;
FURSUANT TO REGULATION D, Prefix Zonal

FEp 062003 SECTION 4(6). AND/OR ; | |

How\soNRE\“ERSHFORM LIMITED OFFERING EXEMPTION , py———
1 %

‘ame of Offenng [0 check it this is an amendment and name has changed, and indicata change.)
>ffering ot Limited Partnersnip Interests of PllotRock Investment Partners, L.P.
Filing Under (Check box{es) that apply): ] Aule 504 £ Rule 505 £4 Rule 506 J Section 4(6) O uLoE
Type of Filing: [ New Filing &J Amendment QFE; m?u
¢ "‘ Fiuhhv;ﬁr‘u
A. BASIC IDENTIFICATION DATA e action

1. Enter the information requested about the issuer

o 1% . .
Name of Issuer [J check if this is an amendment and name has changed, and indicate change. ,JAN Z 'J AN
PilotRock Investment Partnars, L.P.

Ty | L PN hﬁ
- N T3 IR
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephgr'ié"' Nu:[nt))er {including Area Code)
1700 East Putnam Avenue, Old Greenwich, CT 06870 . (éoa} 698-3821
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 Organization \
[ comporation & limited partnership, already formed [ othe
[ business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of incorporation or Organization: I 1 2 [ [ 0 l 1 ] &2 Actual [ 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 Fife: All issuers making an oftering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(8).

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 manuaily signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain alt 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 no federat filing fes.

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
be, or have been made. If a state requires the payment of a feé as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
-his 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. Conversaly, failure
to file the appropriate federal notice rill not resuit In a loss of an available state exemption unless such exemption

is predicated on the flling ot a feder:: notice.

Persons wh. - respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valld OMB control number,

SEC 1972 (5-05)
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A. BASIC IDENTIFICATION DATA

I

cnter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years:

Zach beneficiat owner having the power to vote or dispose, or direct the vote or disposition of. 10% or more of A class of »quity secuntias of the issuer;
Zach executive officer ana Jirector of corcurate issuers and of corporate rjeneral and manaqing partners of partnersiin .ssuers; and

£ach generai and managing partner ¢t cartnership 1ssuers.

« & 2 a

Zheck Box(esj tat Apply: (] Promoter 1 Beneficial Qwner i_. Executive Officer M Director ] General Partner

CF i Mame st rame wrstof indiveaaly AilotRock Investment Partners GP, LLC

lusiness or Residence Address (Number and Street, City, State, Zip Code); 1700 East Putnam Avenue, QOld Greenwich, CT 06870

-Check Box(es) that Apply: ] Promoter #J Beneficial Qwr.r & Executive Cificer Ot rectar (] General andfor Man-:ing Partner
Ful Name (Last name first, if individual); O'Malley, Jr., Thomas D., Sr.

‘ dusiness or Residence Address 'Number and Street, City, State, Zip Code): 1700 East Putnam Avenue, Old Greenwich, CT 06870

Check Box({es) that Apply: (] Promoter O Beneficial Owner Executive Officer [ Director E] General and/or Managing Partner
Full Name {Last name fi-rst. it individual): Hoban, Thomas L.

Business or Residence Address {(Number and Street, City, State, Zip Code): 1700 East Putnam Avenue, Old Greenwich, CT 06870

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

Full Name (Last nama tirst, if individual):

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

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

Full Name (Last name first, if individual):

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

f
 Check Box(es) that Apply: _} Promoter ] Beneficial Owner ] Executive Officer +_} Director 71 General and/or Managing Partner
]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

DC-1200 193 | 036528340 02



: B. INFORMATION ABQUT OFFERING

1. s the issuer sowd. ar does the issuar interd (o sell, to non-accredited investors in this offering?...................... i1ves T1No
Saswer also in Appendix, Column 2, i filing under ULOE.

'ihat s the minimum investment that will be accepted from any INdividual? .........cccoo e, 31.000.000
Ty e wlived

A D ses ine offenng permut joint ownership GFa SINGIE UNIE? ... e "1 ves {1No

Enter the mtormation requested for each person who has been or will be paid or given, directly or indirectly,
w comr ssion or simiiar remuneration for solicitation of purchasers in connection with sales of securities in the
«=iiaring, I a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
Aufgr with a state or siates, Hst the name of the broker or dealer. 't maore than five (3) persons 1o be listed are
isscciated persons of such a broker or dealer, you may set forth the inforration for that broker or dealer oniy,

-

Full Name (Last name first, if individual)

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

Name ot Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check NdIVIBUAE SIAIES)........c.o.oiveire et ceie s e e e s e s e ar s mrais reane s O An States

Owny Omlk Owra Owe Jica 0o Oen Awpe Ope Org 8Oea Ow) 0o
oo gon Oual Ofks) OKyl Qs O™e o) OmMmAl Oy OmN] O ms) O MO)
Owmm Owe Onvy: OMWH ONg Ownv ONvl OiNel Owol JoH Ok QR OiPal
Omy Oise Osop amn Orx Own Ot Owva) Owa Owy Owy Owy) 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 Soficit Purchasers
(Check “All States” or check iIndividUal SAtBS)...........vuriiiriiiniiiiiit e cec e [J Al States

G Ok Omz Orr Al Owcol Owen Ope Orec OFy Oa OHl o)
Omg QN Ooual Owks) Kyl Opar OmeE Oop Al Oy OMN) OMs) O [Moj
Omm Omng OM aOmnd Onag OnNM Oy OiNet Onol OoH) Ok O©oR) [J(PA)
Omn Orgsc Oigsop O Omag Own avn Qival Owa Owv O 0wyl OIFR)

Full Name {Last name firsy, if individuat)

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 1o Solicit Purchasers
{Check “All States” or check individual SIateS). ...t [J Al States

dmg Ork Onzr OmA Oca 0ol Oren O Owpe OFd OweAl Omly Ouol
O OpN Opa) Oks) 0Ky Opa) Qe o) OMAL Oy Oy Ogms) O oy
Qi ONE OnNv) OWH ONG ONv Oy ONe) ol QgoH] Olok) d(orr O (PAl
Owmn Qe Osop Ay Oma Owum gvn Owva Owal Owvl Own 0wyl OFR)

+Use blank sheet, or copy and use additional copies of this sheet, as necessary)

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

1. " iter the angreqate atfering price of secunties included in this offering and the total amount Already
41, Enter it answer s none’ ar “zero.” M tha transaction s an exchanqe orfenng, check this
© «_ no ndicate in the columns below the amounts of the securities ¢iiered for excniange and
weady vchanged.

Jeanate Amount Already
GhOE I oty ring Prca .ald
D ittt it et r s e e et rrL e b e ae e g b aneaeetne e e hEee  Aketeeesteetesaeiheteen theteabetaee et aener et e eieere s S 3
cuuity ... .3 )
] Common i1 Preferred
Zonvertble Sacurities (NCILAING WAITANISY ..o vrrerrses et e seeaeeses e steessarneesesaseseseesesnssereee 8 §
PArNErSRID IMIBIESIS ... vieieeieeiree e e st e sab e r e e bt e b s b bt e bt bR et na e e $ 500,000,000 $ 159,285,264
Qther (Specity) ) TP UUSOUON $ S
L+ - | OSSRt $ 500,000,000 ] 159,285,264
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 otferings 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 “zerq.” .
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEUITEE INVESIONS ..c..cviviviiiiiri ettt v ssss e s st ern e s e e e e e mrsseasabrseasssrnnensensbe st obberebonn 49 5 159,285,264
NON-ACCIEUILEM INVESIOMS. ...ciiiirciiiei e eetr e et e st e v e rme e e e e ts e e e et s besrrasssassretenens 0 $ 0
Totai (for filings under Rule 504 0nly) ..o e 0 $ 0
Answer also in Appendix, Column 4, if filing 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. Classify securities by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Soid
RRUIE S05.... et vt rerrrrrvrrrrre e aiessrrssaisseecse e tgere es essosasts e reraermseseses e e s s pen st ne st oy nssaenren sesserernernresars N/A S N/A
REQUIBHION Aot s ae e e br e e et a b ek e b e aae e e b rar et na e atnanses N/A $ N/A
Rule 504 N/A $ N/A
L= L SO PP TOP N/A 5 N/A
4. a. Furmish a statement of alt expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expensas of the issuer.
The information may be given as subject to future contingencies. f the amount of an expenditure is
not known, furnish an estimate and check tha box to the left of the estimate.
TIANSTOr AGENT'S FBBS .....ooeeecveieeet et et rse et et tens s ee bt esss s st st et ssasassnsssssesessasessnnssesensrores | L] s 0
Printing and Engraving COStS ...........co.overeeeeee e e . O $ ¢
LEGAI FBES ..ovvivveieive i everesvmreersere s sraesssns st svaesseasesenseressesesrane e st esssn et enatenraserersssasersesenstesessesnenssinsse 09 $ 55,413
ACCOUNLING FEBS...........eveiiieiriiee it etsias st ceas st s et s s b esana s s e ssseseseses s et assseeasseteens et eensasseasastamatesasatones 0 s Q
ENQINEBING FEES 1.ooeieeeriieieieeei ettt ee s e ete s e b b e s ers et sae st sesess ot vne et ran st e bensrrsssebesine et nesranas a s 0
~ :les Commissions (specify finders’ fees separately)........ccocveevvivccviiininnns . g $ 0
Other Expenses (identity) | OSSOSO d $ 0
TOAL ..ottt ettt e e s bene e e s e st e er e e aneseeaeatennensasenensensateransteenesserenesesrererirer ) $ 55,413
"'S.

JC-1291193 v A308283-00102



- '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 s 499,944,587
“adjusted gross proceeds 10 the ISSUBE. ...t s -

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 purposa 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.

Payments to
Officers,
Directors & Paymaents to
Affiliates Others
SAIAMES AN FBES ...ttt ests e eeeseeees st at e een e anesena st s s eenemereenen O $ a $
PUIChase Of 1881 @SLALE............ccoeetrieesseeree st ss sttt et bttt oe e (] $ a s
Purchase, rental or leasing and installation of machinery and equipment .......... O $ | $
Construction or leasing of plan buildings and faciities ..................ccccoceeevevenene, 0 $ O s
Acquisition of other businasses (including the value of securities involved in this
offaring that may be used in exchange for the assets or securities of another issuer
PUTSUANE 0 8 MBIGRT ......o...eecveceeremavasseeoee s resssssassasae s erarssssessasassesssranassassanns (W) $ o s
Repayment of indebtedness ............o.oceorvirirriiriiie sttt d $ a $
WOKING CEPIAL ..c.ceoooovoeeee et eee oo et abt s e e et st s s bt ersrnasrs O $ O s
Other {specify): Limited Pagnership Inferests a $ B $ 499,944,5¢
a $ a $
$
COlMN TOMME ..ottt e s b s e e bt et eneas O $ s} 499,944,587
Total payments Listed (column totals added).............cccoovomeeeeeecirreeceecrrea, = $ 499,944,587
|
L RSdesstps gt e D, FEDERALSIGNATURES S Tt an e thel R 0w

This issuer has duly caused this notice to be signed by the undersigned duly authorized persan. 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 writtan 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 ar Type) Signature / %Q‘/ Date \ [ 2.1 { o g.\

PilotRock Investment Partners, L.P.
Name of Sianer (Pri T Title of Signer (Print or Type)
ame of Signer (Print or Type) Chief Compiiance Officer of PilotRock Investment Partners GP, LLC, General Partner of
Thomas L Hoban PilotRock investment Partners, L.P,
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
50f8
DC-1225605 v2 030828300102




- T T = PR ERr R OEE)

L udee e e W40l EOSTATESIGNATURE: o . Slu s
1. Is any party descnbed in17 CFR 230 262 presentty sun;ect to any of tha dlsquauﬁcanon
provisions of such rule?................ vt esmrieernrenerensssmssneennee: L Y€8 B0 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 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 contents to be true and has du!y caused this notice to be signed on its behalf by the undersigned duty
authorized person.

J i
Issuer (Print or Type) ' Signature %g} Date
PllotRock Investment Partners, L.P. % /Q"lmlb I ‘ 2 \ ( acl

Name of Signer (Print or Type) Title of Signer (Pnnt or Type)
Thomas L. Hoban Chief Compilance Officer of PllotRock investment Partners GP, LLC, the General Partner ¢
PllctRock Investment Partners, L.P.

Instruction:

Print the name and title of the signing representative under his signatuse for the state portion of this form. One copy of every notice on Form D must be
manuaily signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

6of §

DC-1225605 v2 030828300102




APPENDIX

[

tand to seil

(93

Type of security
wd annrenate

Jisau. dificanon

ander State ULCE |

tif yes, attach

a6GA-aCCraarad | faring poce Type of inve<ior and Zxplanation ot
,e?,m,ﬁ n Sate l lered n state imount purchased in State waiver Jranted) ‘
2wt 3~ ltem 1) Part C —itam 1) (Part C - item 2) {Part E - Itcm 1)
Mumber of | Number of '
. 1 Limited Partnership Accredited Non-Accradited . |
,State | Yes | Mo ! intarasts investors I Amount Investors Amount Yes No .
AL Py
AK . :
AZ X $500.000.000 5 $22,276,826 o 50 | X
AR
CA X $500.000,000 4 $11.633.860 0 50 X
co
cT X $500,000,000 9 554,599,481 0 30 X
DE
DC
FL X $500,000,000 1 $1,500,000 0 $0 X
GA X $500,000,000 1 $1.250,000 0 50 X
H1
D
IL X $500,000,000 2 8,000,000.00 0 30 X
IN '
1A
KS
KY
LA
. ME X $500.000,000 3 $3,000,000 0 $0 X
MD X $500.000,000 4 $9,250,000 0 30 X
MA X $500,000,000 1 $3.300,000 0 $0 X
Mi
MN
MS
MO
MT
NE ! i
NV ‘
NH
NJ X $500.000,000 1 $524,887 0 S0 X
NM

DC-1291193 v 3N8283-00102



APPENDIX

-

19

“ype of security

0i- juanficahion

under Sta.e LOE .

<iend to sall ind aggregate if yes, attach
'6oon-acoredited | offering price Type of investor and ~xplanation of
westors n tate :Hered in state Amount purchased in State vaiver nranted)
PartB-ltem 1) warnt C - ltem 1) \Part G ~ Item 2) Part E — Item 1)
! ' Number of Number of
Limited Partnership Accredited Non-Accredited
ate ‘ Yes No interosts Investors Amount Investors Amount fes No |

PNy | R 3500,000,000 7 $9.100,211 0 50 X
NC
ND
OH
oK

OR X $500,000,000 4 $3,600,000 0 $0 X

PA X $500,000,000 1 $750.000 0 30 X
Rl
SC
SD
TN

T X $500,000,000 4 $10.400,000 0 $0 X
uT
VT
VA

WA X $500,000,000 1 $1,100,000 0 $0 X
wv
wi
wY

e X $500,000,000 1 $19,000,000 0 50 X

DC-1291193 v] BIO¥28I-H0R
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