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FORM D . UNITED STATES OMB AEPROVAL
SECURITIES AND EXCIIANGE COMMISSION

_ Wesbington, D.C. 20549 OMB Number:  3235-0078
' ; Expires:

Estlrmuted uverage burden

| N

I FORM D hours parresponss......16.00 '
. NOTICE OF SALE OF SECURITIES SEC USE ONLY

' PURSUANT TO REGULATION D, .

_ 439 j SECTION 4(6), AND/OR OATE RCCEWED
T e T UNIFORM LIMITED OFFERING EXEMPTION 3 |
Name of Offering 0[] eheck if thus 1 amendment and nane hes vhanged. and wdicate ¢hange ) =
S:)utht.rn CrossJL;tm I\l:‘u_lrs:l..a;lfl’:riv;lte 'Equ‘ily aF‘un:lnglIlm LmPIl s //

Fifing Under (Check bastes) ihat upply): D Rule 504 D Rule 505 E] Hule 506 C, Sevhion 4G D UVLCE
Type uf Filing: () New Filing [:] Anendment

AL BASIC IDENTIFICATION BATA

I.  Enter the infurmation requested about the issuer

Nmnc of Issuer Q check if this is an amendment and neme hay chenged, and indicate change )
Southern CrOss Latin America Private Equity Fund I11,

Address of Exceutive Offices {Number und Street, City, Stute, Zip Code) Telcphone Niumber (Including Arca Cade)

B
c/q IZESE Ei tra-| Provang'l a] SEE”EﬁS' Inc., 199 Bay Street, 416-863-2400
Address af Principol Busincss Operations (Number &nd Street, City, State, Zip Code) Telephone Number (lncluding Arcs Code)

Gl difizient fram Gxecutive Offices)

Hiriel Description of Business

Investment Fund established for purpose of equity and equity related investment in entities based in
or with business potential in Latin America. oo
Fype of Business Organiration e
T O[3 ewrpuaestien [X} humitee paniaership, already farmed [ uther (please specityy
[:] business trust (3 tmuted partsershsp, s be fanised

Actiad or Estimated Date of tacarporation of Orgapuzaion {TT2) m]_'b:l [ Acrunl D Estimated™ - R

Jurisdietion of Incerporation or Qrgenization  {Unlez two-letler U N Pustal Seevice abbreviatian Tog Sate:

CN for Canada; FN far ather Garcign jurisdiction) g[l_l:l iA M—H m?
T

Federal: QMSO
Wi Mast File: Allwssuers making an affering of securities in reliange on nn exemption under Regolating I or Seztion H(6), 17 CFR 210 5t et )t N
IH(6) N

When Te File: A notice must be fled no later than 15 deys afler the fusi sale of securihes i the alleome, A nondy is deemed bled wihidhe U 3 ’\m.rm.s

and Bxchange Conmssion (SEC) on the carlicr of the date it is reveived by the SEC at the address given below oraf secvsved at thal addizas alter the dale on

whicly it is due, on the date it wus mailed by United Skales registered o sertilivd ml w ihot address

GENERAL INSTRUCTIONS

Where Te File: U.$ Securines and Exchange Commission, 450 Fifth Sueeet, N.W., Washington, D-C. 20349,

Cupies Requiced: Liyg (31 vopies of this notice must be filed with the SEC, onc of which must be munually signcd. Any cup-cs not menually signed must be
phatacupics of the manually signed copy o Bbear typed or printed signetures.

Information Reqidred: A new filing must contain all information requested. Ameddmenis need only tepon the narie of the issusr and offering, eny changes
thereta, the informativn requested in Part €, and any material changes from the information previously supplicd in Paris A md B. PartE and the Appendix need
not be liled with 1he SEC.

Filing Fee: There is no lederal (iling fee.

State:

‘This notice shall be used 10 indicate reliance on the Uniform Limited Otlering Exemption (ULOE) for sales of sceurities in those states that have adopted
ULOE and that have adopted this form. Tssuers relying on ULOE must file 8 sepurate notice with the Sceuritics Administrater in cach state where sules
are 1o be, or have been made. If o state requires the payment of o fee us a prevenditivn o the claim for the exemption. a [ec in the proper amount shalt
actonipany this furn, This notice shall be filed in the appropriate states in acenrdance with state luw. The Apgendix 1o the ninlice congtilutes a pan of
this notice and must be compleied.

ATTENTION
Falluro 10 1lle nollce In the appiopriate states wilt not resullIn a 1055 of tha fedecal exemplion, Convessely, latiure 10 flle Lhe
appropriale t2deral notice will not resull in a foss of an available stale exemplion unless such exemption is predictated o the
titing of a federal notice.

Porsons who respond Lo the collactign of inlormaltion contained in this form are not
SEC 1972 (6-02) ruquired 10 respond unless the form displays a currently vatic OMB control number, lof9



. A BASTC IDENTIFICATION DATA

Earer e mlurmataun reguested Jun e fullowing' -

12

*  Buvh promoier uf the nsuer, 18 she issuee i been organised within the past live yeass,
e« Lach boneficial gwner having the powes to vote os dispose, of direct the vole ar disposition of, 10% o mors ul'y class of cquiy sceuritics of the issuer,
o Fuch cxeeative officer sl direelor of corpurale issuers and of ¢urporate generol end mansging pariners af partngrship issueri; anyd \

e Fach generat and munnging partner of parinership issugrs,

Ulieck Hoxles) that Apply: Promoter [ Denclicial Owner [ Bxeeutive Offlcer [ Shrecior X} cieneral andfo
Matging Partner

Fuli Name ¢last name first. o indoviduul)

Southern Cross Capital Partners LII, L.P.

Husinesws ot Residenve Address  (Number and Sueer, Cisy, Staws, Zip Code) .

¢/o Blakes Extra~Provincial Services Inc., 199 Bay Street, Sufte 2800, Torunto, Ontario MSL1AY

Check lox(es) ithat Apply: [:ﬁ Fromoter [} @eneficial Qwner [T} Excewtive Offices [ Dreetor E] General mnufor
) Managing Partner

Full Nnn'\: th.a51 nane fiegt, ol individual)
Morito, Norberto

Business vr Residence Address  (Number and Surest, City, Stane, Zip Code)

cfo Embankment Holdings LLC, Corporaticn Services Company, 2711 Centerville Road, Sufte 400, ¥{lmington, DE 19808

Cheeh Bax(es) i Apply: [ Promoter [ Diencticial Owner ] Frevurive Officer [ Directes {f] General andfor
Managing Pariner

Fulb Mamie (Last nume (st o individual)
Rodriguez, Ricardo

Business of Residenoe Address  (Number and Swreel, Uiy, Stdle, Zip Code)
c/f Rodriguez Assoﬁlates Il L.L.C., Corporation Services Company, 2711 Centervilte Road, Suite 400,

Chieck Baxtes) that Apply. [B Promaler 1 Yenclicial Owner E] Executive Ulticer ] Irector ] Generat undfor
. . - Managing Paniner

Full Name (Last name first,  mdivicuat}
Reyser, Horacio

Business of Residenve Addiess  (Number and Sireet, Clsy, Staie, Zip Code)
c/o ¥ilemare 5.A., Cerrito 517, Oficina 603, Montevideo, Uruguay

Cheek Hoxles) it Appiy: Pramuoler I:] Benefizisl Qwner D Lixeculive Officer C} Disecter m General and/or
Manraging Pariner

Full Name {Last neme firsy, il individual}
Sotomayor, Raul

Bu m:ss a: caidence Address  (Numbers and Sirect, City, State, Zip Cude) . . .
c/o Bay Partners, CITCO Trustees (Caymanf Linited, P.0. Box 31106 SMB, Windward I, Znd Floor,

. [slands
Check Box(es) that Apply: (8 Promoter’ [ Benehvisl Owner {J Executive Olfiver {3 Dirsctor ] Genessl andfur
Managing Pariner

Full Name {Lasi name Grst, i€ individuat)
Dulanto, Gonzalo

Buainess or Residenge Addrexs  {Number and Sirvet, City. St Zip Cuded
c/o Mount Ayburn Investments S5.A., Calle 50, Torre Global Plaza, 6 Piso, Panama, Republ:ca de Panama

Cheek Hoxles) that Apply: [3 Promoter - D lignehiciat Uwner D frceunive Otfieee D Dircctor m Gengral and/or
Marnaging Partacr

Fult Mame (Last name Grsi. if individual)

Uribe, Angel

Hugness of Residence Address (Number and Street, City, State. Zip Cads) .
c/o Febensur S.A., Cerrito 517, Oficina 603, Montevideo, Uruquay

(Use blank shet, a1 capy snd use sdditional copies of (hig shegr, ss necessary)

2oty




© A BASIC IDENTIFICATION DATA
2. Lnter the infornuative reguested foe the folluwing:

e Fach pramoeter ul the issuer, if the 1ssuer has been organized within the post live years;
e Hachbeneficiul awner having the power Lo vote 0F dixpasc, of ditect the vole of dispusition uf, 10% ur mure of u class vf equity scouritics of the issucr.
s tach gxecutive wifiver sod dircetor of cosporate issuers and of corpurute gences! nnd menaging parliess of paninership issuers; and

s Touch geners) and managing partner of parinershap issucry.

Cheek Bostes) thar Apply. [Frumaler D Benelicial Qwner D Exccutive Ollices D [hreciur [i] Gueneral andiar
Managing Furiner

Full Mame (Lasl smamie Tist, (F imdisidual)
¥ilia, Sebastian

Husiness ar K;:sidr.m:c Address  (Number and Sireet, Cily, e, Zip Code)
cfo Tai Pan Capital, LLC, Corporation Services Company, 2711 Centerville Road, Suite 400, Wilmfngton, DE 19808

Clevk Box(esy that Apply: [T Promoter ] Benelivial Qwner [3 Exceutive Officer (] Direcier D"(icnruland.’nr
. Managing Pertner

Full Nuawe (Last same Tost, il mdividaal)

Businest or Residence Address  (Numher and Strect, City, State, Zip Code)

Check Roxtes) that Apply: [ Promwier (7] Benelicial Owner [ Evecutive Ofwer [T Direvtor (0] General anctor
Mannging Puniner

Full Name (Last aame Hirst, f individual)

Busincss or Residenee Addsess  (Number and Strset, City, State, Zip Code)

Check Bostes) that Appty: [ Promater 7] Benelicial Owner [} Cxecutive Officer ] Durector 7] General andlor
Monaging Pariner

Full Hame (Lt nasne Tiest, i wdividual)

Busioess or Residenee Agdiess  (Numbes und Sireel, City, State. Zip Cndes

Uheck Hoades) s Apply [0 premoter [ Bewclicial Uwne: ) Eyseutive Officer ] Darectar (] Gsneral andfor
tianaging Partner

Full Nams [Last name fiest, f individuel)

Buviness of Residence Address  (Number sl Street, City, Stae, Zip Code)

Check Box{es) it Applys ] Framoter [0 Beneficial Ownet O Lsecutive Otficer ] Direstor D Cieneral andior
Managing Partner

Full Nams {Last vome first, ol iéividual)

Business or Residence Addiess  (Number and Street, City, Stute, Zip Code)

Check Boafes) that Apply: [ Premeter D Beacticial Owner  {7] Executive Officer [ birector E] General and/or
Mansging Partner

Full Mume (Last name firs1, i individual)}

Business ar Residence Address  (Number and Street, City, State, Zip Codc)

LUse hlunk sheet, ar cupy and use additieonal copres of this iheet, us nevessary)

2ary




T P T s o DA AP
Yes No *
1. Has the issuer sold, or dous the issuer intend 1o sell, 1o non-aceredited invesiors in this otfering? s [ ix

Answer alse in Appendix, Colume 2, il [iling under ULOL.

2. What is the minimuni investiment that will be accepted from upy individui? i 39,000 ,000%
* The general partner reserves the right to waive this requirement v N
(2] Y

in its sole discretion. . )
3, Duoes the offering permit J0int awnership oF o SIgle U L et st (] N

4 Earer the infonnation requesied Tor cach person wha has been ar will be puid or given, directdy or indirectly, any
commission or similar remnueration for solictlatinn o purchasers in comnection with sales of securnitics inthe ofTering,.
17 persun t be lsted is an associated person or agen of a brisker or dealer registered with the SEC anadfor with a state
ar states, Jist the name al' the broker or deales, 1more than Nve £5) persans G by Jisted are ussocinted persons of such
a broker or dealer, you may set furth the information for thit broker or deaker anldy.

Full Niene (Last name st of individuah)

lusiness or Residence Address (Nomber and Strect, City, Stale, 2ip Uode)

Nume ol Associated Broker or Dealer

States in Which Persen Listed Has Selicited or bntends to Sobicit Purchasers

(Cheek "Alf States”™ ur eheek iINBVIdUE] SEES) mveerecrnrmnsieereresess s mssssissssess s smsesssrassssmsssmnnssssrenisien o] A1 SHILES

(ALl @R [AZ) [CT] I
i 0al [ES (ML)

{

[
>

g
O| f=
= [=
clix
HE

<||Z] =] Iz
> 1o o] =

— ] (= [
HEEE

R Y] G
®0 ERT VT WV W1 R

Full Name (Last name first il individual}

Husiness or Residence Address {Number and Street. Uity, State, Zip Code)

Name ol Associaied Broker or Dealer

) Stes in Which Person Listed Has Solivited or Intends o Solicit Purchasers

(Check AN States™ or eheeh INGVIUDED SERESY o + 0 o o e s s s et ] Al SULCS
AL AK) . [AZ EYS I WY ol Dd ) e fdn [l
o3 L) 04l (K5] My A M) ) M3
V] NH) N1 N ND fOK OR] FA
@0 (1) )

Full Nume (Last name {irst, il individual)

Busingss or Residenee Address (Number and Street, City, State, Zip Code}

Name of Associuted Broker or Dealer

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

(Cheek “Ab] States™ 0 cheek IndiviAual STAWSE wmmvreecrmmsmecnreasssmcesesemesssmmennseerscensssssseesstssia e (] Al S1a1¢s

CA - ga D
(L] (K5] MG - [ME
‘X0 WV wH

(se blank sheet, or cupy und use additional copices of this sheet, as necessary.)
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3

4

Enter the aggrepate offering price of securities included in this offering and the total amount already
sold. Enter 0" if the answer is *none” or “zero.” [f the transaction is an exchange offering, check
this box [Jund indicate inthe columns below the amounts of the securitics offered for exchange and
already exchanged.

Apgregate Amount Already
Type of Security Oftering Price Sold
DB oo ettt SO $ 0
Equity 0 $ 0
(] Common 7] Preferred
Convertible Securities (iNClUdiNg WATESINIS} .oveveceorececes s renient s sssesss s s s ves 3 0 $ 0

PArNELSHIP THLETESIS 11ovrccevermrereerereeees e eerreseees s et sesoseben bbb sbs s s e8] et serane $ mgmme $.7.600,000

Other (Specify __. 3 eeessseee e et eee e et eeeeee st eeeea e st e son e s O 3 0
FOULL 1arvteeeereeee et eeetes e sre e ee st seseeeseees e eneeeseeree et rneseeese e renee s trbens s s srnenr e S| NAEtErMinate $_7,600,000
Answer also in Appendix, Celumn 3, il filing under ULOE. '
Enter the aumber of accredited and non-aceredited-invesiors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchuses. For efferings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dotlar amount of their
purchases on the totad lings. Enter 0" if answer is "none” or “2¢ro.” )
Aggregare
Number Doltar Amount
Investors of Purchases
ACCTCAIIED INVESIOFS oo eveces e srtareses s ss st bbbt et sems b e st st b Eras s ab R8st e e 5 $ 7,600,000
Non-gccredited Investors 0 $ 0
Total {for filings under Rule S04 0N1¥) o N/A s R/A

Answer also in Appendix, Cotumn 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 305, enter the information requested for all securities
sold by the issuer, wo date, in efferings of the types indicated, in the twelve (12) months prior (o the
first sale of securities in this oftering. Classily securities by tvpe listed in Part C — Question 1.

Type of

Dollar Amount

Tyvpe of Offering Security Sold
RUIE 505 <. oe oot oot e s R s__N/A
REGUIALION Attt e et e e s N/A $  N/A
T - oot ee ettt e e s 0.00
a.  Furnish a statement of all expenses in connection with the issuance and distribution ol the
securities in this offering. Exclude amounts retating solely to organization ¢xpenses ot the insurer.
The inlormation may be given as subject 1o future contingencies. 1T the amount of an expenditure is
not known, furnish an estimate and check the box to the lett of the estimate,
TEANSTET AZEILS FLUS 1ortriitiriereietiereeces oot iats e i e e bbb 44 R0 b s
Printing and Engraving Costs O ¢
Accounting Fees .ooniinnaiin R A O s
ENBINEETING FES ot O s
Sales Commissions (specify tinders' fees Separately) o [IIRRNN 0 s
Other Expenses (identify} o 0O s
[¥ $_200,000




{CROFFERINGIPRICEINUMBERIOF(INVES l_._URE_s?T’(Phl\b ESANDIUSE/QEPROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and tatal cxpenses furnished in response to Part C— Question 4.2. This difference is the “adjusted pross
proceeds 1o the ISSUCE." e ierenarm st $_Indeterminate

5. Indicate below the amount of the adjusted gross proceed to the issuer used vr proposed to be used for
each of the purpeses shown. 11 the amount [or any purpose is not known, lurnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds (o the issuer set forth in response (o Part € — Question +.b above.

Pavments to

Officers,
Directors, & Payments to
Affliliates Others
Salaries and fees ... anagement Fees™ e e [¥$.760.000 [xjsIndeterminate
PUPCHESE OF FEAL CSUIIE eevrrreees s ereeesonssosseneessesssessssmsesmsssssssssssessscssesissenseressnenissssssssansmsssmssssesssssosreresissnns ] 3 s
Purehase, rental or leasing and installation of machinery
AN SQUIPIIETIL oceoeer oottt beessse b e e st 8 ~[J% s
Constriection or leasing of piant buildings and facilities Os% s
Acquisition of other busiiesses (including the value of securities involved in this -
offering that may be used in exchange for the assets or securities of another
ISSUCT PUISUANL 1O & METEETY wvemrerereemerartisiiiiss s e crtrererenrreenrernsenienssenseens ] 9 Xis Indeterminate
Repayment of indebledness e e s s
WOTKIRE COPILB1uicuieoiccoe e e cmats bbb bbb e s [G¥ s
Other (specifv):__ Estimate based on management fees equal to 2% of the 0s s
commitments of the limited partners of the fund to whom securities have
been sold pursuant to this offering through the end of the five year ... s s '
investment period.
COIUMI TOALS oo veveeiesemseres e eecar bbb bbb R .[X$760,000 _ {x]SIndeterminate

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If1his notice is fited under Rule 505, the foltowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Secyritics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuan ragraph (b)(2) of Rule 502.

Py

Print or Type Si - 2

%Séﬂikérﬁ“‘cf-rosﬁ"&tin America Private tgnz /’ L—_‘__de—’// 7 /0 ?,

Equity Fund 111, L.P. /

Name of Signer (Print or Ty{wc& ;%c of Signer (Print or Type) . ) ‘
Southern Cross Capital Partners III, L.P., Ricardo Rodriguez, Director of the SC 6P Company III, the general
its general partner partner of Southern Cross Capital Partners ITf, L.P.

ATTENTION

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

5aty




1. s uny party deseribed in 17 CFR 230.262 presently subject to any of the disqualilication Yes No
provisions of suech rule? e [} I

see Appendix, Column 3, Tor state respunse,

ra

The undersigned issuer hereby undertakes (o lurnish Lo any state administratar ol any state in which this notice is fiked natice on fForm
0 (17 CFR 239.3007 0 such times as required by state L,

3. The undersigned issuer erehy undertukes o luraish w the stale administrators. upan written reguest, information furnished by the
issuer Lo olferees.

d. The undersigned issuer represents that the isswer is femitiar with the conditions that must be satisficd 10 be entitled 1 the Unitorm
limited Offering Exempiion (ULOE) ol the state in which this notice is fited and understunds that the issuer claiming the availability
of this exesption has e burden of establishing thay these conditions have been satisficd.

‘The issuer has read this notilication and knows the contents v be trug and hos duly caused this notice 1o be signed onils behallby the undersigned
duly authorized persan.

Tssuer (Print or Type) Sipnuture Nate
Name (Print ar Type) Title (Print or Type)
Instruction:

Prin the nume and title of the signing representative under his signature for the stute portion ot 1his torm. Ong copy ol cvery nelice on Form
D must be manually signed. Any copies not manually signed must be phutocopivs of the manually signed copy or bear typed or pricted
signulures,

6oeld



A gt

T
T

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1}

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1}

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

Disqualification
under State ULOE
(if' yes, astach
explanation of
waiver granted)
(Part E-ltem 1)

Number of
Accredited

Number of
Non-Accredited

State Yes No Investors Amount investors Amount Yes No
AL 1l [
‘._‘______'_.__j T =
AK i i
! |
I : [l R—
AZ i :

AR

CA

co

CcT

DE

he !r" = l {.__‘___.ﬁ,_, i_ p——
I =

GA

HI

ks || . | i
Ky |t N

LA

ME

MD

MA

Mi

MN

MS

) T [ ——y )

Taly




I

! 2 3 4 3
Disqgualification
Type of security under State ULOE
Intend to sell and agpregate (tf yes, attach
to nun-accredited oflering price Type of investor and explunation of
inveslors in State otfered in state amotnt purchased in State waiver granted)
(rart B-ltem 1) {Part C-hem 1) (Part C-liem 2) {Part C-ltem 1)
Number of Number of
Aceredited Noen-Aceredited
State Yus No Investurs Amount lnvestors Amount Yes No
- B | i
MO i i

I

e
i

M t

1 '

;. i ...........
! i

T
=
i




1 2 3 ’ o .5
) Disqualification
under State ULOE

(if yes, attach

Type of security
explanation of

Intend to sell and aggregate
10 non-adéredited offering price Type of investor and
investors in Stue offered i state amount purchased in State wiiver granted)
(Part B-ftem 1) . {(Part C-liem 1) {Part C-ltem 2) (Part E-ltem 1)
Number ol Number of
Averedited Nun-Aceredited
State Yes No “lavesturs Amaunl Investors Amuount Yes Nu
= FERpEES
wy il ) . ! |
1 3
I Cn
. *

oIy




