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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
3gc Washington, D.C. 20549 Expires: February 28, 2009
e Estimated average burden
waﬂfmqessinp FORM D hours per response . . 16.00
“antion: NOTICE OF SALE OF SECURITIES
TR PURSUANT TO'REGULATION D, SEC USE ONLY
I SECTION 4(6), AND/OR Prefix Serial
) UNIFORM LIMITED OFFERING EXEMPTION | l
VARG o DATE RECEIVED
T - | ]
Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.}
Shares of Common Sense Special Opportunity BPI, Lid.
Filing Under (Check box(es) that apply): [ 1 Rule 504 [ 1 Rule 505 [ X1 Rule 506 [ ] Section4(6) [ ] ULOE
Type of Filing: { ] New Filing [ X] Amendment

A. BASIC IDENTIFICATION DATA l

Enter the information requested about the issuer

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.) _
Common Sense Special Opportunity BPI, Lid.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numl
c/o The Harbour Trust Co. Ltd., One Capital Place, P.O. Box 897, Grand Cayman, (345) 949-7576
Cayman Islands KY1-1103 B.W.1L.
09002993

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numb.. .o, ..
(if different from Executive Offices) ¢/o J.D. Clark & Co., 2425 Lincoln Avenue, Ogden, UT (801) B66-0530

4401 PROCESSED

Brief Description of Business
The Issuer seeks to invest and trade in securities and/or other financial instruments. MAR 0 5 2nna

Type of Business Organization

[1 corporation { 1 limited partnership, already farmed { X1 other (pleﬁm
Cayman Island &LQE!JERS

[ ] business trust [ 1 limited partnership, to be formed
Actual or Estimated Date of Incorporation or Organization: Month/Year
12/2008 [X] Actual [ ] Estimated
Jurisdiction of Incorporation or Organization;  (Enter two-lefter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) FN

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exampticn under Regulation D or Section 4(6), 17 CFR 230.501 at 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 earfier 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 Strest, 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 Requirsd: 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 inforrnation previously supplied in Parts A and B and the Appendix need not be filed with the SEC.

Filing Fes: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (LLOE) 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 whare sales are to be, or have been made. |f a state requires the payment of a
fea as a precondition to the claim for examption, a fae in tha praper amount shall accampany this torm. This notice shall be filed in the appropriate states in accordance with state law.
The Appendix to the notice constitutes a pan of this notice and must be completed.

ATTENTION
Failure to file notlce in the appropriate states will not result in a loss of the federal exemption. Conversely, tallure to file the appropriate faderal
notice will not result in a loss of an avallable state exemption unloss such exemption is predicated on ths filing of a federal notice.

Potential persons who are to 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.

DC-1289141 v2 1852273-00036
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foliowing:
® 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 ol partnership issuers; and

@ Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ X] Promoter [ 1 Beneficial Owner [ ] Executive Officer

[ ] Director

[ ] General and/or
Managing Partner

Full Name {Last name first, if individual)
Common Sense Invesiment Management, LLC (the "Investment Adviser")

Business or Residence Address {(Number and Street, City, State, Zip Code}
15350 S.W. Sequoia Parkway, Suite 250
Portland, OR 97224

Check Box{es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer

[X] Director

[ ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Harbolt, Thomas P.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Common Sense Investment Management, LLC, 15350 S.W. Sequoia Parkway, Suite 250
Portland, OR 97224

Check Box{es) that Apply: [ 1 Promoter [ ] Benelicial Owner [ 1 Executive Ofiicer

[X] Director

[ 1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Bree, David

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Harbour Trust Co. Ltd., One Capital Place, 3™ Floor
P.O. Box 897, Grand Cayman KY1-1103, Cayman Islands

Check Box{es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer

[ X] Director

[ ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Guilfoyle, Honan

Business or Residenca Address {Number and Street, City, State, Zip Code)
c/o The Harbour Trust Co. Ltd., One Capitai Place, 3™ Floor
P.0. Box 897, Grand Cayman KY1-1103, Cayman Islands

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

Full Name (Last name first, if individual) Stoel Rives Master Retirement Trust

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

¢l/o The Harbour Trust Co. Ltd., One Capital Place, 3" Floor

P.0. Box 897, Grand Cayman KY1-1103, Cayman Islands

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

Managing Partner

Full Name {Last name first, i individual) Siltronic Corporation Pension Plan
Everett Clinic Profit Sharing 401(k)

Business or Residence Address {Number and Street, City, State, Zip Cods)
clo The Harbour Trust Co. Lid., One Capital Place, 3 Floor
P.O. Box 897, Grand Cayman KY1-1103, Cayman Islands

{Use blank shest, or copy and use additional coples of this shael, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, ot does the issuer intend to sell, to non-accredited investars in this offeding? ... Yas Na
Answer also in Appendix, Column 2, if filing under ULOE. [ ] [X]
2. What is the minimum investment that will be accepted from any individual? ..., $* 500,000
(* Subject to waiver)
3. Does the cfiering parmit joint ownership of a single UNIT ... e Yes No
(x1 {1
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or simitar remuneration for solicitation of purchasers in connection with sales of securities in the
oftering. If 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)
Not applicable,
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)
{ 1 All sStates
AL [1 AX[1 Az []1 AR ([] ca(l coll cT (1 DE{1]1 DCC1 FL LY GA (1 HI (1 ID L1}
IL{] IN[] 1AL} Ks[) Ky (1 al] ME[] MDD} MATIL] MI[] MN{]) MS [] MO []
MT []1] NE[] NV [] NH[] NJI[] NMI[]1 NY[] NCIT] ND[{) OHI[) OKI[] ORT{1]1 PA[]
RI [] scl) sp(fl TN ([) T [ UT (1 VII[) VA [] WA []1 WV I [] WII[] WY L) PR ]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Nama of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)
{ 1 All States
AL [l AK[] AZ([]) AR [) CAT[] cOl]) cril) DEI[] DC(C} FLI] GA T[] HI []1 ID ]
IL{]1 IN([])] IA[] KS[] KYI[] LLAT) MEL) MODIL) MAI[] MIE] MN [} MS []1 MO []1]
MT [ ] NE []1 NV {1 NH (] NI [} MMI[] NYI[] NCI]1 NDI[] OHI[] OKI[] OR[] PA[]
RI [ ] sC{] sDI[]) TN [1} Tx[].UT[] VI £ 1 vaA L)l wa [l ww (] WII L] WY [] PRI
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 “Ali States” or check individual States)
[ 1 All States
AL [) AK [] AZ [] AR () cCca (] coll c¢cr[] DEI[]) DCI[]1 FL [) GATI[) HI [] IDI[]
IL[]1 INT] IA(] KS [} Ky [) ALY MEC[L] MDIL] MA L) MI[] MN[]1 MS T[] MOTI]
MT [] NE [] NV [] KNHI[1 NJT (] NM[]1 NY {] NC(] NDI[] OHI(] OKI([]1 ORIL) PA []
RI [} sCc([] sD{] ™M (] TXI[]1 UrT () vrl() vAI[}l WA []) Wv I[]l WI[] WYy {l PRI]

{Use btank 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 O and indicate the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Oftering Price Sold
DEDE ceverevereeeecreeecaessssssareseees e es st sbs eSS S Rt SRSttt na s $ 0s$ 0
B UITY ettt ettt et s e e Rt ekt e emae et ennen £ b be b e e emee et e reebeerenananbeenen 3 0% 0
0 Common 0O Preferred

Convertible Securities (iNCIUGING WarTantS): .....ccoovviiiiiie e sesve b sanesenes $ 0s 0

Partnership INEEIESTS..... ..ot rvere e et s sre s st s e s s banaresns $ 0% [1]

Other (Specify: commeon shares, par value $0.01 {U.S.) per share (the "Interests)}............. $ 900,000,000{(a) $ 12,490,773
Lo L O OO USRI $ 900,000,000{a) $ 12,490,773

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
Accredited INVESIONS ... 6 L 12,490,773
NON-ACCredited INVESIONS ... e ee e st 0 $ 0
Total (for filings under Rute S04 0nly)..........ccoiiiiincrii e N/A 3 N/A
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.
Type of offering , Type of Dallar Amount
Security Sold
BRUIB 805 ...ttt et et e s ss s e r st skt e e e et err et s enn b e e eens ety sre b e et een e rnannnteine N/A 3 o
REGUIALION A ..ottt bbb bbbt enemen e N/A 3 [1]
RUIB S04 ...ttt st bbb b bt e st e e s er e st et e b e ememenenereaentarassssrneen N/A $ 1]
L= 1O U OO U OVO U U N/A $ [
4. 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, fumish an estimate and check the box to the left of the estimate.
Transfer AGent's Fees......ccccccrmviminienie i e e e eeeen e e RS E e toe e emeevanaeaenaresaacn 4 $ [+]
Printing and ENGraving CoStS......ouveuiiiiiiiciiiecceiereactesie e e s rs e sesessssnessesseresnsssasssssessssneasenes & $
LeGaI FOOS ...t et et & $ 77,670
Accounting Fees.............ccooveemininnne. = $ 0
ENGINEEIING FOES....c.oirieeiiiiiir sttt st e sa e bt s e s e s s ma s e s s bbb b s senateran = 3 0
Sales Commissions (specify finders' fees separately) ........cooevve e eveesean X $ 0
Other Expenses (identify liling fees Yo & $ o]
TOMAL ettt as bbb e tene = $ o

(a) Open-ended fund; estimated maximum aggregate offering amount.
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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 fumnished in response to Part C - Question 4.a. This difference is s 899,922,330
the “adjusted gross proceeds 10 the ISSUBE” ...t sanenens

5. Indicate below the amount of the adjusted gross proceeds to the issuer used cr propesed to be
used for each of the purposes below. !f 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 adjustment gross proceeds to the issuer set forth in response to Part C - Queslion 4.b above.

Payments to

Officers,
Directors, & Payments to

Affiliates Others
Salanes and fBES .....cov. v raeas & 3 0o ® 3 0
Purchase of real @Stat0 .......cccccovvee e viiec s e rres s e e erre s e eresrermeres e sein 1] $ 0 B s Q
Purchase, rental or leasing and installation of machinery and equipment ........ & $ 0 B § )]
Construction or leasing of plant buildings and facilities.........cc.c.cocceeevveniciennnen. & $ 0 @ 3 [+]
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 iSSUET PUrSUANE 10 8 MEIGEN).........covercrrrnreurssarrmeesansesessessesesssesessessnnss & $ 0 ®g 1]

~ Repayment of indebtedness ...t = $ 0o B 3 0

WOTKING CAPIAL ....c.eeeereriri et es e crss s et est s b et st senesesssanens & $ 0 @ 3 1]
Other (specify): Porttolio Investments = $ 0 @ 3 899,922,330
COIMN TOAIS....eseecveeesseeeeeevsuesseseereresessasasesasasasesssesesesesesesssssresesesesesesesessses = $ 0 = ¢ 899,922,330
Total Payments Listed (column totals added]) .......cocecevimmeiiniccinininciincinnininn = $ 899,922,330

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 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.

Issuer (Print or Type) Signature Date
T
- Common Sense Specini Onnortunity *EB 0 9 2009
BPI, Ltd. . .
Name (Print or Type) Title of Signer (Print or Type) Director of Common Sense
Thomas P. Harbolt Special Opportunity BPI, Ltd.
ATTENTION

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

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such Yes No
TIET NOE APPLCABIE ..o it s e re bt st e e bt o rm e e te st s smes e st e oe e ne bt bs et ermesb s et b b e emmabeaesbeeene O a

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. Not Applicable

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished
by the issuer to offerees, Not Applicahle

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. Not Applicable

The issuer has read this notification and knows the contents to be true and has duly caused th|s notice to be signed on its behalf
by the undersigned duly authorized person,

Issuer (Print ar Typa) Signature Data
Common Sense Special Onnnrrnnit:y FEB O 9 2003
BPI, Ltd. jﬁm P OA/,/#"
Name (Print or Type) Title of Signer (Print or Type)
Thomas P. Harbolt
} Director Of Common Sense Special Opportunity BPI, Ltd.

Instruction:

Print the hame 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 3 4 5
Disqualification
Type of security : ; under State ULOE
intend to sell and aggregate (it yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
{Part B-ltem 1) (Part C-ltem 1) {Part C - ltem 2) {Part E - ltem 1)
Number of Number of :
Accredited Non-Accredited
State] Yes No Interests* Investors Amount Investors Amount Yes No

* Open-end fund; estimated maximum aggregate offering amount.

7ol 8
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.

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of security

and aggregate
offering price

oltered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C - ltem 2}

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

{Part E - tem 1}

State

Yes No

Intereats"

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MY

NE

NV

NH

NJ

NM

NY

NC

ND

OH

oK

OR

$900,000,000

$11,052,143 o

$0

PA

Rl

sC

sD

TN

TX

uT

vT

VA

WA

$900,000,000

$5,688,630 0

$0

wv

wi

wy

Non-
Us

X

$900,000,000

$4,465,798

* Open-end fund; estimated maximum aggregate offering amount.

SK 01107 0004 918560

8of8

' E :ND SEC 1972 (6/02)




