
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION
SECTION 46 AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

931
0MB APPROVAL

0MB Number 3235-0076

Expires March 15 2009

Estimated average burden

hours per response 4.00

Name of Offering check if this is an amendment and name has changed and indicate change

Filing Under Check boxes that apply fl Rule 504 fl Rule 505 Rule 506 Section 46 fl ULOE MAR 2JO9

Type of Filing New Filing Amendment

BASIC IDENTIFICATION DATA
DC

Enter the intormation requested about the issuer

Name of Issuer check if this is an amendment and name has changed and indicate change

Hillcrest Capital Partners L.P

Address of Executive Offices Number and Street City State Zip Code Telephone Number Including Area Code

960 Main Street TS Level Hartford CT 06103 860-548-9666

Number and Street City State Zip Code Telephone Number Including Area CodeAddress of Principal Business Operations

if different from Executive Offices

Brief Description of Business

Investment partnership

Type of Business Organization

fl corporation limited partnership already formed other please specify

business trust fl limited partnership to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization flJ JJ 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 Note This is special Temporary Form 17 CFR 239.500T that is available to be filed instead of Form 17

CFR 239.500 only to issuers that file with the Commission notice on Temporary Form 17 CFR 239.500T or an amendment to such

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 17 CFR 239.500 but if it does the issuer must file amendments using Form 17 CFR 239.500 and otherwise

comply with all the requirements of 230.503T

Federal

Who Must File All issuers making an offering of securities in reliance on an exception under Regulation or Section 46 17 CFR 230.501 et

seq or 15 U.S.C 77d6
When To File notice must be filed no later than 15 days after the first sale of securities in the offering 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 Street N.E Washington D.C 20549

Copies Required Two copies of this notice must be filed with the SEC one of which must be manually signed The copy not manually signed

must be photocopy of the manually signed copy or bear typed or printed signatures

Information Required 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 and any material changes from the information previously supplied in Parts and

Part 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 separate notice with the Securities Administrator in

each state where sales are to be or have been made If state requires the payment of fee as precondition to the claim for the exemption

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 part of this notice and must be completed

A1TENTION

Failure to file notice in the appropriate states will not result in loss of the federal exemption Conversely failure to file the

appropriate federal notice will not result in loss of an available state exemption unless such exemption is predictated on the

filing of federal notice

SEC 19729-08 Persons who respond to the collection of information contained in this form

are not required to respond unless the form displays currently valid 0MB
control number

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington D.C 20549
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ei the intot niation equested for the follow
nip

Ii promoter of the issuci if the issuer as been organiced ss thin the
past

five 5ears

ach hen efi ow net liri
trig

the pow ci to cite or dispose or direct the rote or tspos iou of ot mcii of ass of equ sec tint tes oft lie ssuei

aeli executive offie and director of orpoi ate issuers and of eotpot ate gem in and managing partners of
pai tnei ship issuers and

aeli genetal and managing paitner of partneiship issue is

heck Boxes that AppIs Pt oniotet Beneficial Ownei xecutis Officet Inee tot Deneral and or

Managing Patton

Lu ai Sc ast name first if idi vidu

Hilleres Capital Advisors Inc

Busines ot Residence Address Number and Street itv State Lip ode

960 Main Street IS Level Hartford CT 06103

heck Boxes that Apply fl Prounotet Beticficia Ownet Fsecutis Offic Cr Ditec toi ueneu and oi

Managine Paittrei

lull Nai ie fast name fit si if individualt

Mahoney Robert

Busutes cii Residence \ddi ess Number and Street City St itc Lip ode

960 Man Street TS Level Hartford CT 06103

Check os.es that Appls Proniotet Beneficial Owns xeeuus Officer LI Dii cc ioi Cuenei and oi

Managing Partner

full Na ate Last name to st if udisidu it

Shea Douglas

Business ot Residence Address Numtiber uid Sti ect itsState /mp ode

960 Main Street TS Level Hartford CT 06103

Cheek oxes that App Pioniotci Beneficial Ownet xeeuti\ Officet Direr ui LI ueneial and cir

Manag trig
Partnei

frill Na ne ast urine fit if idisidual

Busuress oi Residence Sddiess Nuinhet atid Street its State lip ode

Cheek oxtes that App Promotet Beneficial Owner Lxeeeitise Officet Once tot aenei and or

Manaf uig Pat titci

Cci Na uc ast namtre fu st if idisidual

Busines tir Residetie.e dcliess fNtimber and Street City State lip cOc

heck Bcixes that \pps Pt otnotet Beneficial Ow ncr xecuti\ Offieei Once toi lenem and ot

uiaging Partner

lull Na re Last name fu Si if idividual

Busuress ot Residence Sddress Ntunber and Street its State /ip ode

he ck BoxIest that \ppl Picimot Beneficial Owner xecuus Officet Direc ten jeneral and en

Manag nip Par tnei

Frill Nu -e 1st name first idisidual

Husu ess ot Residence \ddress Ntunher itt et ii State Lip tide

sc hi ink slice cir cops and tise additional copies of thus sheet as necess us

ut



1Ti z_
Yes No

EdHas the issuer sold or does the issuer intend to sell to non-accredited investors in this offering

Answei also in tppendix Colnnin if filing undei 101

hat is the minimum inbestmont that will be accepted from any indnidual ç25000.OO

Yes No

Does the offering peimit joint ownership of single nmt

ntei the information rt.quested for each person who has been or will be paid oi given directly or indiiectl an
commission or similar remuneration for solicitation of purchaseis in connection with sales of securities in thc offering

If person to be listed is an associated person or agent ofa broker or dealer registered with the SM and or with state

or states list the name of the brekei ei doalei If moie than fiie persons lobe listed are associatcd poisons of such

biokor or dealer voumay set forth the information foi that broker oi dealoi onI
____________________

lull Isame Last name first if indrsidual

Business or Residence Addzcss Number and Street City State lip ode

same of Associated Broker or Dealer

States ii Which Person list Has Solicited or Intcnds to Solicit Purchasers

21

mind ftt

FIB ía nvnbd

tI
FISbJJ
Ufli

lull ha te ast name first if indnidual

Business or Residente Addioss Numbei and Sheet City State 7ip ode

Name of kssociated Broker oi Dealei

States ii Which Person iste IHas Solicited oi Intends to Solicit Purchasers

IsiJ

LiLlDkdQsJ liflyBQE

Full Name ast namc first ii indis idual

Busmess or Rcsidonce Adds ess Number and Street it State lip ode

Name of Associated Bioket oi Dealer

States Shieh Person isted has Solicited or Intends to Solicit Pwehasors

LI
All States

ItöJ El LiD Al
St1 flflöI

LJ n1
aai bacal in

Cl c.ck All States or check indisidual States 411 States

cii ünJ Did

bd iflflt
Etal on ha

1w wvl 1wUEi

All States

LcoI tfl End k3a FthI Lwbd ii aflfl
LJIi 6a 6th

heck All States or heck individual States

Check All States or check indisiduil States

1aiJ
till 1k
LIflD sJl1Jal
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se blank shed or copy and use additional copies of this sheet as nocesiary

of
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in or the aggregate offering puce of securities included in this offering and the total amount already

sol Entu if the isner is none or iero If the tiansaction is an exchange offering check

this box and indicate in the columns below the amounts of the securities offeted for exchange and

already cxe.hanged

Aggiegste Amount Aheadv

Type of Security Offering Price Sold

Lquity

Cons crtible Securities including wariants

Partnership interests

OtheiSpecif .5

Iotal

Answei also in Appendix Column if filing under UI 01

Inter the numbei of accredited and non accieditc.d investois who base purchased sccuritioc in this

oft ring and the aggregate dollai amounts of their puichases For offerings under Rule 504 indicate

thc number of persons who ban purchased securities and the aggregate dollar amount of tht.ir

pu chases on the total lines Lnter if answer is none or iew

Aggicgate

Isumbu Dollar Amount

lnscstcrs of Purchases

tc.credited Insoatois
14 IO75OOO

Non acciedited In esters

lotal for filmgs under Rub 504 only

Answer also in tppendix Column if filing under 1.01

If us filing is fot an offering undet Rule 504 or 105 ontei the information requested loi all secunt es

sold by the issues to date in offerings of the typos indicated in the twelve 12 months piioi to the

first sale of sccuntios in this offering Classify securities by type listed in Part Question

ype of Dollar tmount

ype of Offering Seem ity Sold

Rub iOS

Reguiation

RulelO4

lotal

Furnish statement of all expenses in onncction with the issuance and diatribution of the

securities in this offering rxclude amounts relating solely to organiration expenses of the insuiei

Th information may bc gmen as subject to future contingencies If the amount of an expenditurt is

not known fIumsh an cstimate and check the box to the left of the est mate

Transfer Agents lecs Li

Printing and Ingraving Costs

Legalices El

tccounting roes fl

Fngineering ees

Sales Commissions specify linden fees separateis

Other xponses identify fl

Total
Id

1O0OO.0O

of



OFFERING PRICE NUMI3R OF INVESTORS EXPENSES AND USF OF PROCEEDS

Fnter the difference between the aggregate offering price given in response to Part Question

and total expenses furnished in response to Part Question 4.a this difference is the adjusted gross

proceeds to the issuer s_iOO
Indicate below the amount of the adjustcd gross proceed to the issuer used or proposed to be used for

each of the purposes shown if the amount ir any purpose is not known furnish an estimate and

check the bo to the left ofthe estimate The total ofthe payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part Question 4.h above

Payments to

ulcers

Directors Payments to

Affiliates Others

Salaries and fees

Purchase of real estate ____________ Li $...

Purchase rental or leasing and installation of machinery

andequipment

Construction or leasing of plant buildings and facilities S____________

Acqtisition 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 pursuant to merger ____________

Repayment of indebtedness LII ____________

Working capital ____________

Other speciJyvestments
in equity and debt

$__________ iO65OOO

U...._ U5

Column Totals fl$

Total Payments Listed column totals added $1065000

FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duty authorized person llthis 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 b2 of Rule 502

DateIssuer Print or Type Signat

Hihcrest Capital Partners L.P

Name of Signer lrint or lype

Robert Mahoney President Hillcrest Capital Advisors Inc its General Partner

ATTENTION
Intentional misstatements or omissions of feet constitute federal criminal violations See 18 U.S.C 1001

oH



STATE SIGNATURE

Is any party described in 17 TR 230 262 presently subject to any of the disqualification Yes No

provisions of such rule

See Appendix Column for state response

he undersigned issuer hereby undertakes to furnish to any state administrator otany state in which this notice is tiled notice on Form

17 CFR 239.500 at such times as required by state law

The undersigned issuer hereby undertakes to furnish to the state administrators upon written request information furnished by the

issuer to offerees

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the linifiwm

limited Offering Fxemption ULOE oithe state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden oteslablishing that these conditions have been satisfied

The issuer has read this notification and knows the contents to he true and has duly caused this notice to be signed on its behalfby the undersigned

duly authorized person

DateIssuer Print or Type Stgnat

Hillcrest Capital Partners L.P

Name Print or Type Print

Robert Mahoney President Hillcrest Capital Advisors Inc its General Partner

Instruction

Print the name and title of the signing representative under his signature For the Stale portion of this form One copy of every notice on Form

must be manually signed Any copiesnol manually signed must be photocopies ofthe manually signed copy orhear typed or printed signatures

ut
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Intend to eIl

Part BItem

Ves
AK

AZ

aiR

CA

Co

Cl

Dl

DC

FL

IA

HI

ID

II

MI

MD

MA

Ml

MN

MS

under State FOL

if yes attaLh

explanation of

waiscr granted

Part Litem

__ __ PENDL _i__III14_

pt ii ins estni and

amount purchased in State

Pait C-Item

Number of

Non-Accredited

Amount Inestois

Number of

Accredited

Inestors mount No

lype of security

and aggregate

offering puce

offered in state

Part C-Item



__ ____ ____ iii

DisqualifiCation

lype of security under State LI 01
Intend to sell and aggregate ii yes attach

to non accredited olieiing puce esplanation of

ins estors in State offered in state ssaiver granted

Part Item Part item Part Item

Yes

Number of

Accredited

Investors NoState

MO

M1

NI

NV

MIt

NJ

NM

NY

NC

ND

011

OK

OR

PA

RI

Sc

SD

IN

II

VA

WA

WV

WI

ype
of ins estor and

amount pm chased in State

Part Item

Number of

\on tccrethted

Amount Investors Amount Yes



Intend to sell

to nonaccrcdited

ins estors in State

Part B4tem

ype ot security

and aggregate

offering priLc

off ci ed in state

Pai Cltem

Number of

Accredited

Investors

ype of iiisestor and

amount purchased in State

Part ltem

Number of

NonAccredited

Amount investors

Di squali fi cat ioi

undei State 1101

if yes attach

expIanaton uf

warser granted

Part item

r_iTIi___ iiii
iT

NoState Yes

WY

PR

Amouffi Yes No


