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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMEB Number 3235-0076
Washington, D.C. 20549 Expires: March 16, 2009
Estimated average burden
TEMPORARY hours per response. ...4.00

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR \
UNIFORM LIMITED OFFERING EXEMPTION \
00037717

Name of Offering (I”] check if this is an amendment and name has changed, and indicate change.)

Balestra Spectrum Partners, L.L.C. — offering of Member Interests B e
Filing Under (Check box{es) that apply): 71 Rule 504 1 Rule 505 Rule 506 7] Section 4(6) [T ULOE
Type of Filing: X New Filing ] Amendment

A. BASIC IDENTIFICATION DATA

I.  Enter the information requested about the issuer

Name of Issuer ([7] check if this is an amendment and name has changed, and indicate change.)

BALESTRA SPECTRUM PARTNERS, L.L.C, -

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Clode

¢/o Balestra Capital Management, LLC., 58 W. 40" St., 12" Floor, New York, NY 10018 212-768-9000

Address of Principal Business Obérka‘tikbns (Number and Street, City, State, Zip Code) Telephone Number (fﬁ&f&di'iig"}\i;éé"("(Sd'é o

(if different from Executive offices

* Brief Description of Business

Private Investment Company

Type of Business Organization

[] comoration [T] limited partnership, already formed other (please specify):Limited Liability Company
[} business trust [] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 0 1 9 8 K Actual [ Estimated

Jurisdiction of tncorporation: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

D E

GENERAL INSTRUCTIONS Note: this is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR 239.500)
only to issuers that file with the commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a initial notice in paper format on or
after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR
239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and othérwise comply with all the requirements of § 230.503T.
Federal:

Whe Must File: Al issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6)

When te 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, 100 F Street, N.E., Washington, D.C. 20349.

Copies Required: Two (2) 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 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 be, or
have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a Appendix fo the notice constitutes a part of this notice
and must be completed.

ATTENTION

ATFENTION : : |
Failure 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 predictated on the |
filing of a federal notice. |

|
J

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



2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years,

o 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;

e  FEach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o Bach general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter 7] Beneficial Owner N Investment Manager[_] Director

Managing Member

Full Name (Last name first, if individual)
Balestra Capital Management, L.L.C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
58 W. 40" §t., 12" Floor, New York, NY 10018

Check Box(es) that Apply:  [] Promoter 7] Beneficial Owner Executive Officer  [_] Director

"1 General and/or
Managing Partner

" Fult Name (Last name first, if individual)
Melcher, James L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
58 W. 40" St., 12" Floor, New York, NY 10018

Check Box(es) that Apply:  [] Promoter [] Beneficial Owner Executive Officer  [_] Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Cerk, Norman J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
58 W, 40" St., 12" Floor, New York, NY 10018

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

[T] General and/or
Managing Partner

Full Name (Last name first, if individual)
Luckett, Matthew J.

Business or Residence Address  (Number and Street, City; State, Zip Code)
58 W. 40" St., 12 Floor, New York, NY 10018

Check Box(es) that Apply:  [_] Promoter [C1 Beneficial Owner  [_] Executive Officer [T Director

Full Name (Last name ﬁfét, if individuaﬂ

[] General and/or
Managing Partner

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

Check Box(es) that Apply:  [_] Promoter "1 Beneficial Owner [} Executive Officer [T Director

1 General and/or
Managing Partner

Full Name (Last name first, if indi\,'idmual)

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

Check Box(es) that Apply:  [_] Promoter [ 1 Beneficial Owner || Executive Officer [] Director

Full Name (Last name first, if individual)

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

"] General and/or
Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering

o

3. Does the offering permit joint ownership of @ single U ..o

4. Fnter 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 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. 1f more than five (5) persons to be listed arc associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only

.................................................

Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual?. ..o $.2.000.000

X
1z

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

The issuer may engage NASD member broker-dealers to sell the Shares from time to time.

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

(Check “All States™ or check MAIVIAUAT SEATES) ... o iviie oo

1 All states

an]  laxl laz] [ar] cal  [Eol [ mE b Ed o cal [l 0ol
1 N a1l [ks] [KY] Al e ©Mp Mal o My us] Duo
M1l [NE [N T N vl vyl Rl Ep] [osl foxk] [orl  (pAl
[Ri]  [sc] [spl [ ] ol vo al wal vl bl [wyl  [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 “All States™ or check INAIVIAUAL STALES) .....ooriii i s [ All states
farl  laxl lazl [arld [cal [col [co] [l ool el Gal [ai] [pd
1 MmO Oa1 [ks] &Yl [a [ Mo Ml il vyl [vs] o Dvol
Mo el ] [Nl L] v O] N mpl [eg o] [OrR] (pal
[(ri]  [scl [spl [mnd [rx] ol v ~al  wal byl wil bwyl R
Full Name (Last name first, if individual) k “
Businc&:s or Residcﬁgfs Address (Number and Street, City, State, Zip Code)
‘7 Nazm 01 Associm ed Broker or lgéaicr
States in Which Person Listed Ha;, Solicited or thends to Soklni’cit Purchasers
(Check “All States” or check INAIVIAUAE STAES) ... [T} All states
larl  laxd laz]l [arl lcal [cal  lexd o] [ga] n

[MA]

MOt

5
ULJHNJUAJL&SJU&XJ[LAJLMH&WCDJJ

M [RE] [Nvl [Nd

INCT [N

LNY

[ND|

[PA]

Rl [sct  lspl [l

x| LT

vl [val

Lwal

EElElE

twr |

EEBIE

[ER |

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the 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 Offering

Amount Already
Sold

$ 49.458.045

Type of Security Price
| YE TR U TR OO TSR P O PRTOPR PR PPPPTPTOPN $ 0.
EUUIEY 11ttt eeereteees et sttt et e s 0
Common [} Preferred

Convertible Securities (InCluding WAITANES Y. c.vvviiiit i $ 0 -
Partnership IRLEIESES. ... o.oovraere et cenececorcs i enees e $
Other: Membership Interests ........ccoiiiiiiiiiiiin

B L1 OO OO O PO RO O T T PO TSRS UPP PO PP SOU eSS PIPVRV TSR OR RN $ 500,000,000 (1) § 49,458,045

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-aceredited 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
ACCTEATEEA TIVESTOTS - oot eer oo e e ettt s et e m et e ess et ettt eb e e bt c e et n e 27 $ 49,458,045
INOD-ACCTEATIED TVESOTS 11 v e oot er ettt ees sttt er s es sttt I $ 0 .
Total (for filings under Rule 504 OnlY) oo I S 0.
Answer also in Appendix, Column $, if filing under ULOE.
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 Dollar Amount
Type of Otfering Security Sold
R S0 e e . 0 $ 0
REZUIATION A .ottt ettt bt e etk 0 $ {Q
RUTE S04 1ottt h R 0 5 Q
TOLAL 1ottt n s B 0 $ €
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 insurer.
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.
TEANSTER AGENES FEES ..ottt ittt ettt s et es et b Lot as s8R ¢ $ 0
Printing and Engraving COSES ... oot oottt ettt ebcaes st X T
LEEAL F@ES ...ttt ettt e B} $40000
ACCOUITITE FEES ovoviovio oottt nt et ettt U T
ENZINEETINE FOES o1 itiiiiii ittt e ettt s e et 2oL es e es Lo es e eb b 4 $ 0
Sales Commissions (specify finders’ fees separately) i X $ 0
Other Expenses (BIIE SKY FIINEZ FEES) 111ttt X $ 10000
TOAL et ettt B $.50.000
b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C -~ Question 4.a. This difference is the “adjusted gross
PIOCEEAS 10 the ISSUET.™ 1.itieitetirriireteit ettt ettt s e d s d 8L K $499.950,000

(1) Estimated for purposes of this Form D only.
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5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for each of
the purposes shown. 1f 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

GALATIES AN FEES ©. v eee e eeeeseerass s essaesessss s e s s s a3 e Lot X

$ @2 S0
PUFCRASE OF FEAL ESLALC. ... e ever e e ereere oottt ettt et e s cate et e et et s s sa et e 5o s s er b e n s X Y

$ ) $ V. ~
Purchase , rental or leasing and installation of machinery and equIpment. ... X

$__ o 5 0
Construction or leasing of plant buildings and facilities ... X

$ 0 $ 0
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 X
issuer pursuant 10 @ MErZEr) . ..ococviniiniimienrn e T PSS U PRSP TUT PRI $ 0 $ 0
Repayment 0f iNAEDIEANESS ......vvriiiiies b Y >

$ 0 $ Q
WK CAPTLAL oo v v s sttt Y

$ 0o $ 0
Other (specify)_[nvestments in X K%
Securities $ Q 499,950,000

&

$ 0 $ 0 i

X X

$ 0 $ 0
O I LOUALS oo oo e et e et ettt ettt v x $

$_ ) 499,950,000
Total Payments Listed (column totals added) ... B $ 499,950,000

(2) The Investment Manager is entitled to management fees and the General Partner may receive an allocation of profits. The Issuer’s confidential
offering materials set forth detailed discussions of these fees and allocations..

G

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 furnish 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
BALESTRA SPECTRUM PARTNERS, L.L.C. - M;E«wy g [ éf: @éﬁwﬂ March__ji zf_ 2009
Name of Signer (Print or Type Title of Signer (Print or Type)

BY: NORMAN J. CERK
PRINCIPAL OF MANAGING MEMBER
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