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UNITED STATES Mail Procsesing OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSTOQHON SMB Number.  3235-0078
Washington. D.C, 20549 M R ] 3 Z | Expires; March 15, 2008
OU Estimated average burden
?M‘;}&Ag 9 hours per response. .. 400
Washingion, ;)¢
NOTICE OF SALE OF SECU RlTlﬂQ
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Name of Oifenng (L] cheek o this 15 an amendment and name has changed. and indizate change.)
Seott-Macon Asset Management Fund. 1L
Filing Under (Check boxfes) that apply ) {1 Rule 504 ] Rule 303 & Rule 306 P Section 36} utor
Tape of Filing {0 New Filing B Anendment

A, BASICIDENTIFICATION DATA

1 Enter the information requesied about the issuer

Same of issuer (1] check of this is an amendment and rame has changed. and indicate change )
Seotl-Macon Asset Management Fund, 11 C _ _

Address of Fxecutive Offtces {Number and Street, City, Mate. Zip Coder | Telephone N

800 Third Avenoe, 18" Floor, New York, New York 10022 21 '“’-8’0%1
Address of Principal Business Operatwons ¢Number and Street, Uiy, Swie, Zip Code) | Telephone Numiy
(f different frons Execuiive Offices)

Briet Desenption of Business To aperate as a private wvestment Bimated Babsdsts company

,,,,, _K

Type of Busmess Organization

O corporation {3 imed pannership, already formad B4 other (please speafvy himted babihity compansy
] busimiess trust {7 tinuted pannership. to be formed _
Month Year
Actual or Estsmated Date of Incorporation of Urgamization TS ERE Actuat {7 Estimaed

jurisdiction of Incorporation or Crgamization. (Eater tee-fetter U8 Postal Service abhreviation Tor Sate

ON for Canada. FN for other foraign unsdiction)

! H
[ASem—— )

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.3007) that is available to be filed isntcad of Fornn D (17
CFR 239,500 only 1o issucrs that file with the Commission & notice on Temporary Form (17 CFR 239.300T) or an amendment to such a notice in
paper format on or after September {5, 2008 but betore March 16, 2009, During that period. an issuer also may file in paper format an initial notice
using Form D {17 ( PR 2393005 but. if it does. the issuer must file amendments using Form 13417 CFR 239.500) and otherwise comply with all the
regquirements of § 230,303,

Federal .

Who Must File: All issuers making an offering of securities in reliunce on an exeription unader Regulation D or Section 461, 17 CFR 230301 o
seg. o 13 U.8.C 77di6).

When to File: A sotice must be filed no later than 13 Jays afier the first sale of securities in the offering. A notice is deemed filed with the U5
Securities and Exchange Commission 15RO on the earlier of the date it 18 receivad by the SEC at the address given befowtor, if recensed at that
address after the date on which it is due. on the date it was mailed by United States registered or certified mail 1o that address,

Where 1o File: 1S, Securities and Dschange Commission, 100 F Sireet, NOW . Washington, D.C. 2034%

Copies Regquired: Two {2y copies of this notice must be filed with the SEC. one of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printed signatures,

Information Required: A ncw filing must contain all information requesied. Amendments need only report she name of the issuer and offering. any
changes thereto, the information requested o Pant O and any materiad changes from the information previousty supplied in Parts A and B, Pam £ and
the Appendis peed not be filed with the SEC

Fiting Fee: 1here is no federal filing fee.

State: This notice shall be used to indivate reliance on the Uniform Limned Offering Exemption (ULOFE) for sales of securities in those stazes that
have adopied ULOE and that have adopted this form. Issuers relving on ULOE must file a separate notice with the Securities Administrator in cach
state where sales are 1o be. or hase been made 11 a state requires the pavment of & o as a precondition o the claim tor the exemption, a fee in the
proper amount shall accompany this 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 resuit in a ioss of the federal exemption, Conversely, failure to file the
appropriate federal notice will not resuit in a loss of an available state exemption uniess such exemption is predicated on the
filing of a federai notice. '

Persons who respond to the collection of information contained in this form are not
SEC 1972 (9-08) required to respond unless the form displays a currently valid OMB control number. tofd

Form D - Seott-Macon Asset Management Fund LLC famendment) (NY 351260 1)4(2)



A, BASIC IDENTIFICATION DATA

2. Enter the mformation requested tor the following:
»  hach promoter of the issuer. if the issuer has heen organized within the past five vears:
¢ Fach beneticial owner having ihe poswer to vole o dispose. or direet the vote or disposition of. 10% or more of a class of cquity securities
of the issuer:
*  Bach executive officer and director of corporate issuers and of corporate gencral and managing pariners of partnership issuers: and

s Fuach gencral and managing pariner of partnership issuers,

Cheek Bovgesi that Apply: {3 Promuter [T Benefivial Owner [ bsecmtive Oificer T Director Manager

Fuil Name thast name tiest, i individualy

scoti-Macon Asset Management, Ine.

Business or Residence Address i Namber and Street. Ciiy, State, Zip Coded

Ko Thard Avenue. 16" Floor, New York, New York 10022

{"hack Bon{est that Apply: ] Promwoter 3 Beneficial Owner Cxecutive Officer B Director of [ General andior

of the Manager the Manager Managing Parner
“Full Name 11 ast name first, if individoal)
scott. Adevinder |
Rusiness or Residence Address  (Number and Streer. Cis, State, Zip Codey
B ’ih}r;"i Avenue, 16% Floor, Now York. New York 10022
Cheek Boviesy thut Apply: ] Promoter T Beneficial Owner [ Executive Officer B Director of | L} General and/or
the Manager Managing Partner
Full \xmns l:-;m name first, 1 individual
Scot, Alfred b
Business or Residence Address (Number and Street. City, State, Zip Coded
K4 Third Aveauc, 167 Floor, Now York, New York 10022
Check Bonges) that Apply: 3 Promaner 7 Reneficial Owner 73 Faecutive Officer rrector of - L) General andfor
the Manager Managing Purtner
Futl Name ¢Last name first i individuat)
Dimmit. Robent B
 Business or Re: idence Address Oxumber and Street, City, State, Zip Codes
8ii Thard Avenue, 16" Floor, New York, New York (822
Cheek Boatess thut Apphy: T Promoter 7 Benelicial Owner 7 Eaecutive Officer B Director of U1 General andor
the Manager Managing Partner
Full Nane thast name finst i mdividual)
Johnson. Frank LaGrange
Business or Residence Address  (Number and Swreet. City, State. Zip Uodoy
Lesington Avenue. 27 Floor. New York, New York 10022
Check Bostes) that Apply: [T Promuoter [ Benetivial Owner BExecutive Officer [ Director of U Generad and or
of the Manager the Manager Managing Partner
}w \&mc,;! u: name first, it mdn idualy
French, Witliam K.
Business or Restdence Address (vumbuer and Street. Ciny . State. Zip Codes
&0 Theed Avenue. 167 Floor, New York, New York 16022
Check Boxiest that Apply: D promoter © T Benelicial Owner Tl Esecuthve Oficer [ Direcwor ] General andror

Managing Partner

Fuil Name (hast pamy first, it indis iduah

Business or Residence Address (Number and Street Ciy, Siate, Zip Code

(1 se blank sheet or copy and use additional voples of this sheet. as necessan.

2ofe



B. INFORMATION ABOUT OFFERING

b Has the wsaer sold, or does the issuer intend 1o sl o non-averedited investors in

Arswer abso i Appendis, Column 20 i filing uader ULOF,

2. What i the minimum investment that will be accepted from any individual?

* unless wanved. increased or reduced by the Manager,

Doy thy ollering penmit jeint ownership of a single enit?

fas

H

4. Enter the information requested for cach person who has been or will be paid or given, directhy or indirgvtly . any commission or
simifar recmuncration for solicitation of purchasers in connection with sales of securities in the offering. 14 person to be Histed s
an wssoiaied persor or agent of 4 broker or dealer registered with the SEC andor with a state or states, st the name of the broker

weiated persons of such a broker or dealer. you mayv set forth the

of dealer. I more than five £3) persons o be Hsted are as
mtormation for that broker or deader oniy,

£

his affering”?

Yes N

L E200.0004

Yes No
> .

Full Name (L ast name first, i individuaby

Business or Residence Address (Number and Street. ity State, Zip Codes
%00 Third Averue. 16" Floor, New York, New York 10022

Name of Axsociated Broher or Dealer

Scott-Macon Securitios, Ing.

States i Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
Cheek AL States” or check individual States).

[T Al States

" AN 7 AR CA COox 1 DCox O f Ga Hi in
i N 1A N KY \ 41 WMOON T M A MN MS L MO
\; S Ny NEOON N NMON Ny NG ND O DK OR X . Pa
Rl e Sp ™Y TX T Vi VA WA Wy Wi Wy PR

Full Name thast name first i individual)

Business or Residence Address {Number and Street, Citn . State, Zip Coded

Name of Associated Broher or Dealer

States in W hich Person Listed Has Solicited or {ntends to Solictt Purchasers
PCReck AR States™ or cheer individual SESEST i i e L AN States
Al Ak A7 AR A 0 = DE ne Fi Ga Wi i
i 1A RS Ky 1A M TS MA A AN MS MO
T i N NH N M Ny N ND O OR OR Copa
2 N S0 N N i1 Vi VA WA Wy Wi LWy PR
N N Ny Nt i NAt Ny N ND OH OK OR 0 PA
R S N¥ ™ B { VT VA WA Wi w1 WY PR

{Uise blank sheet, or copy and use additional copivs of this sheet, as necessan )



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

Lo Fater the aggregate offenng price of securttios ncluded i ths oiferimg and the 1otal amount already sold
Eoter =07 st amwer is "none” ar aero T the fransaction s an exchange offening, Check this bea {3 and
ndivale 1 the columns below the amount of the securitios offered oy exchange amld already exchanged.
Pype of Security Aggregate Amount
Offering Price Already Sold
Debuo S0.00 S0.00
EQuuny o OO 56,00 50.00
3 Common I Preferred
Comvertible Securities GRehIng WaEMANINT L S0.00 - f0.00
Bartnership Interests o i SEODOO0000* $4,170.060
Other {Specity: Linited Liability Company IREIESS oo oo oo 8000 - SO.00
Total o 300,000,000 $4.170.000
Answer abw i Appendin. Column 3, it filing under 1 LOE.
2 boter the number of averedited wid non-aceredited imvestrs who have purchused secunnes wn this offering
and the aggregate dolar amounts of therr purchases For oftenings under Rule 363, indicate the number of
perseis swho have purchased secusites and the aggregate doftar amourt of ther purchases on the total lines
Eoter 707 b answer s none” or Caere : :
) ) Aggregate
Number of Doftar Amount
Investors of Purchases
Averedited Investor o e 13 £4.170,000
Son-Acredited Imvestors. oo USRS OUO RS OUO SO U S0.00
Potal tfor filings under Rufe 303 onlyy . NA 1Y WA
Answer aise in Appendi, Column 4. i tiing under LLOF
30 s fihng s for an offering under Rule 304 or 3035 enter the information requaested for ail securities sold by

* Pstimated

He peuer. o adite, i ooffenings of the tpes mdivated, s the twebve (127 months prior o the first sae of

secunities @ thes offering Classity securitios by tope Bisted m Pant { — Ouesiion |

Type of

Fype of Offering Security

Rule 508, . . NeA

CRegulation AL CNA

Rule S04 e WA
fowd .\‘A

g furmnd o statoment of alf expenses m connection with the ssuance and dstnbution of the securities i
this offening. Fxclude amounis relating il 1o orgamization espenizes of the fisuer The information
mas be given as subject o future contngenvios 1 the wnoust of an expenditure is not keiown, furnish an
estimate and cheek the box w the lett of the estmate

Printing and Engraving Costs. oo

&

=

Bl Fees, i e e e e e 53
Fogimeering Fees o
s Comminsions (speciy finders” oes separatedy Lo &3
Other Eapenses et Y e e
Tewal oL &=

tor purposes of this Form D onls

ERRY

Doliar
Armount Sobd

L

NA
NA

w e
i

SOH.00

sLooor

SE50,000%

$20.000%

so00
S0.00
S0.00

$i71.000*



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

B bnter the difference between the aggregate offering price ghen in response 1o Part C — Ouestion

i and total expenses t:urrmhfd i response o Part O - Question a0 This difference is the udjusted $469 839 000
gross proweeds 10 the bssaer ; Sl

e

Indicate below the amount of the adjusted gross proceeds 10 the ssuer wsed oF proposed 10 be wed for cach
of the purpuses shown 1 the amount for amy purpose Bs not knows, furnish an estimate and check the hos wy
the deft of the estinmate. The gl of the payments listed must equad the adiusted gross proceeds e the ssuer
set fosth in response o Part © - Questwn b aboay .
Pavinenis
o Officers,

Dirvctors & Payments wo
Aftiliates Others

Najartes and foes. . DU 50 8000
i"mchasc of real estate VUSROS OISO OISR ¢ S{}.i)i} 5 Si{}ui}{}”
Purchase. rentad or lessing and imstadiation of machinery and cQuipment oo E} $0.00 8000
Construction of leasing of plant busldings and Yacilinies & s B stog
Avguisition of other businesses Gnciuding the value of securilios nvolved in this
offering that may be used i exchange for the assets or securitios of another issuer
PUSUATT 10 & IRTEeT £ seoo T S000
Repayvment of indebtedness U UR U 51 8000 5y s0.00
Woarking capital. SO & souo B osoao
Other Gipecity ) Investment capital il & s B S499.829.000°
Cofumn totals S PP D e . & s000 B4 499829006+
Total Payments | isted teolumn totals addedy & $499.820.000°

D. FEDERAL SIGNATURE

he tssuer has duly caused this natiee o he signed by the undersigned duly authorized person. 1 this notice is Hied under Rule $03, the following signatun
constitutes an undertaking by the tssuer to furnish 1o the 1S, Securities and Pachange Commission, upon written request of iy staffl the iatormatio

turnished by the issucr 10 any nop-aceredited myestor pursuant 1o paragraph (b 21 of Rute 502,

fssuer (Primt or Tyvpe Signatiy | Date

Scoti-Macon Asset Management Food, LLO ;,v"" -~ ‘3,/; 2/0 <
Name of Signer (Print or Thpel Pitke of Signer (Print or Tvped
Alevander Seoy President of Scott-Magon Asset Management, ne. the Manager of the Issuer

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (Sée 18 U.8.C. 1001.)

* Bstimated for purposes of this Form D only



