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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Waushington, D.C. 2054% Expires: ’ May 31, 2005

Estimated average burden

FORM D hours perresponse. .. ... 16.00

NOTICE OF SALE OF SECURITIES PrdeEC USE ON'—YS.“_H'
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  6J I'check if this is an amendment and name has changed, and indicate change.)
Offering of Limited Partnership Interests

Filing Under (Check box(es) that apply): D Rule 504 [___] Rule 505 [ Rule 506 D Section 4(6) ULOE
Type of Filing: ] New Filing [ Amendment

|

A. BASIC IDENTIFICATION DATA

G

07078

1. Enter the information requested about the issuer

Name of lssuer (D check if this is an amendment and name has changed, and indicate change.)

Banngton Companies Equity Partners, L.P.

Address of Executive Offices {Number and Streer, City, State, Zip Code) Telephone Number (Including Area Code)
888 7th Avenue, 17th Floor, New York, NY 10019 212-974-5700
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Private Investment Partnership @mﬁﬂhm
Type of Business Organization ’ e "UDESSED

{3 corporation B limited parinership, already formed [[] other (please specify).

[ business trust [[] fimited partnership, 10 be formed ’/ SEP 0 7 mn’

Month Year P
Aclial or Estimated Date of Incorporation or Organization: []5] [gla] [JActual {7 Estimated THOMSON
Jurisdiction of Incorporation or Organization; (Enter two-letier U.S, Postal Service abbreviation for State: NAN
CN for Canada; FN for other foreign jurisdiction) PIB

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allisseers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 erseq.or IS U.S.C.
774d(6).

When To File: A natice 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.5. Securitics
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: 1.5, Sccuritics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required; Five (3) copics of (his 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 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 tiling tee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securities in those states that have adopted
ULOQE 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 10 the claim for 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 result in a loss of the federal exemption. Conversely, tailure to lile the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing ot a tederal nolice.

Persons who respond to the collection of Information contained in this form are not
SEC 1972 (68-02) required to respond unless the form displays a currently valid OMB control number. 1of9
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2. Enter the informalion requested for the following,

¢  Each promoter of the issuer, if the issuer has been organized within the past five years;
¢  Eachbeneficial owner having the power 1o vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the tssuer.
®  Each executive officer and director of corporate issucrs and of corparate general and managing partners of parinership issuers; and

e Each general and managing partner of pasinership issuers.

Check Box(es) that Apply:  [T] Promoter [T} Beneficinl Owner [} Executive Officer [] Director B General andior
Managing Partoer

Full Name (Last name first, if individual)

Barington Companies Investors, LLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
888 7th Avenue, 17th Floor, New York, NY 10019

Check Box(es) thar Appiy: ] Promoter i___] Beneficial Owner E Exccutive Officer D Director [J General andfor
of General Partner Managing Parner

Full Mame (Last name first, if individual)
Mitarotonda, James
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Barington Companies Investors, LLC, 888 7th Avenue, 17th Floor, New York, NY 10019
Check Box{es) that Apply: 7] Promoter [T Beneficial Qwner [ Executive Officer [] Director [0 General andfor
of General Partner Managing Partacr

Full Name (Last name first, if individual}

Cassetta, Sebastian
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Barington Companies Investors, LLC, 888 7th Avenue, | 7th Floor, New York, NY 10019

Check Box{es) that Apply: [T} Promoter [T Beneficial Owner ] Executive Officer [] Director [J General andfor
Maneging Partner

Full Name {Last name first, if individual}

Business or Residence Address (NumT)"cr and Street, City, State, Zip Code)

Check Box(es) that Apply:  [7] Promoter 7] Bencficia! Owner ] Executive Officer [ Director [] General and/or
Managing Partner

Full Name {Last rame first, il individual)

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

Check Box(es) that Apply; D romoter D Beneficial Owner  [] Executive Officer [[] Director D General and/or
Managing Partner

Full Name (Last name first, if individuat)

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

Check Box(cs} that Apply: O Promoter [ Beneficial Owner [} Executive Officer [[] Director O General and/or
Managing Pariner

Full Name (Last name first, if individual}

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

{Usc btank sheel, or copy and usc additional copies of this sheet, as necessary)
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T T ONABOUT OFFeRING ]

T T T BT

No

1. Has the issuer sold, or docs the issuer intend 1o sell. 1o non-aceredited investors in this offering? oo, ES =
Answer also in Appendix, Column 2, if filing under ULQE.

2. What is the minimum investment that will be accepled from any individual? ..o e 5.1,000,000%

: Yes No

3. Does the offering permit joint ownership of a Single UNI? oo e s 9] O

4.  Enter the information requesied for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneraticon for solicitation of purchasers in connection with sales of securitics in the offering.
If a person 1o be listed is an associated person or agent of 2 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 (§) 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 Namec {Last name first, if individual)

Winans, Bruce Donald

Business or Residence Address (Number and Street, City, State, Zip Code)
One Batterymarch Park, Suite 305, Quincy, MA 02169

Name of Associated Broker or Dealer

Compass Securities Corporation

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

(Check “All States™ or Check ENBIVIAUAL SLRLESY ..ovoovieieee e veeee ettt tems e s ot sesassss e esssss e e sresesestaTabbessens searasparass [ All States

-
| X
L

Gl [AKl [EZ AR (€Al ol [€»g  [BE (D]

HiE]E
g
ElE
g

Full Name (Last namne first, if individual)

Neustein, Charles

Business or Residence Address (Number and Street, City, State, Zip Code)
One Main Street, Suite 202, Chatham, NJ 07928

Name of Associated Broker or Dealer

FCG Advisors, LL.C
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individun) STAIES) ..o ermenceermr s eseesssssesssssmmesssemnesnemsesossreesss L] All S18LES
ALl Ak [AZ] [ER] A ©@ €O [@EE bd & A HED O]
MI [FE] ™ B X ® X X [y OH ©OF [©rR (FA
N0 Gd B N M O F & A v M B B

Full Name (Last name first, if individual)

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

825 Third Avenue, 32nd Floor, New York, NY 10022

Name of Associated Broker or Dealer

CPIBD LLC

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individua! SIALES) oo st s ] ALl SlatES
ALl (A1 [FE @GR & [ 0 DE G K GA @ 0D
(MT] ] (N1 XY |
B0 B B @ X 0O W Fd WA & FM & FE

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

* Minimum subject to waiver by the general partner in its solé §fsretion.
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Yes No
. Has the issuer sold, ur does the issuer intend 10 scll. to non-accredited invesiors in this offering? .......... drereeemseeinnes 0O 0
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..ot 9
Ycs No
3. Does the offering permit joint ownership 0f 8 SINEIE UNIL? oo stsars s e sessssssinss s | O

4.  Enter the information requested for each person who hes 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.
Ifa 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. [f 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 individuwal)

Business or Residence Address (Number and Street, City, State, Zip Code)
270/277 Park Avenue, New York, NY 10017

Name of Associated Broker or Dealer

J.P. Morgan Securities Inc.

States in Which Person Listed Mas Solicited or Intends to Seolicit Purchasers

{Check “All States” ar check idividUal SIALES) c.oviivviieeriecr s ereseersssesnsessssreemsessesissansns s smssnssensassserssssssmsmssmsenensenns 94 2611 STLES

€T] [HD)
(] [X5] [ME]
(NH] NM [RY]

Ut

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 individual STALES) orvvvive e ssnssssensssssarsisnssmmssssssnsessssseneenees. ] F6] SIATES

L] M A K3

Full Name {Last name first, if individual)
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Business or Residence Address (Number and Street, City, Stete, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All Staies” or check individual S1ALES) oo esessenens 1] A1 Sta1ES

B4 @0
L] XS] ME]
NH] . ®Y] (NDJ ©K] [OR]
D) [TN] ¥1)

(Use blank 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] “
. - N - R ot T St T B o L e - Y

1. Enterthe aggregate offering price of sceuritics included in this offering and the to1al amount already
sotd. Enter “0" if the answer is “none™ or “zero.” I the transaction is an exchange offering, check
this box [7] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE ettt ceeseseeesesmmsmmasse s s esme AR £ R b o R s O s___-0-
FiUITY Lottt ettt ettt h e et ettt beb A bt eseen s peres e st eeeeant b et ens 5 -0- h) -0-
[] Common [] Preferred
Convertible Securitics (Including WATTAIISY .o i sn et er s s ssssree s sersesesers 8 -0- $ 0-
Partnershipy IIETESES (... it s as s e e e a s b abs bbb bbbt ba e bbb et b a b $2,000,000,000* g 167,935,539
Other (Specify T ) -0- $ -0-

FOIRL oo e $ 2,000.000,000% §167,935,539

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

2. Enter the number of accredited and non-accredited investors who have purchased sccurities 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 lings. Enter “07 if answer is “none™ or “zero,”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIIEA INVESIOTS 1vvvvvvvvecrermesssssssmssnsresssssseeeseesesssessssssss s seeeesssass st seesss s eeeeeesssssssoesesssssssnnae 80 $167,935,539
NOR-2CCTEAITET INVESIONS 1ourieiviericiirieeiiiiee s saseas s et bsss seves s seessaes b s ssves s ss s e bs s anssse b snnsarsea s ses $
Total (for filings under Rule 504 0nl¥) oo st et enne s snenseees $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 303, enter the information requested for all securilies
sold by the issuer. to date, in oiferings of the tvpes indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securilies by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 5005 Lo e e e e e s e e eemne e $
REBUIALION A L.\ \vitss et eae oo et oot et e e e oot et o1 eeesesasemessse e eseeseesssseeee e $
Rule 504 ... $
L O SOV TR RTVROUUTUTRTO s
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Lxclude amounts relating solely (o organization expenses of the insurer.
The information may be given as subject to future contingencies. M the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees ..o, 0 s
Printing and ENRraving COSIS oot iiesiuisisera s sos s st s s sasssssessaessa s bare remss b bbesds sbess e ensrarestes &g s___1000
LEEAL FEBS oevuieemrereeeeae ettt es et s s rra e e s RS st eTrR R TR AR R Ao K $_ 20,000
Accounting Fees ettt eee et e e 1101 ettt et et e O s
ENgIneering FEes it enece s reces et e e seces e es e o s e e s O s
Sales Commissions (specify fInders’ (885 SEPATALEIY] oo s renesstsete s ressssessiecssssesnioes O s
Other Expenses (identify) Filing Fees & s__3.000
TOLAL oottt ettt b st e et s e oA b A ra e e SR eSS e et et e e X s 24,000

*The issuer is offering an unlimited amount of limited partnership interests. The Issuer does not expect to sell in excess of
$2,000,000,000 in limited partnership interests. Actual sales may be significantly lower,
. 4of 9




L alke
[

77w ¢ OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS, . . 7.

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in respense to Part C — Question 4.a. This difference is the “adjusted gross
PTOCEEAS 10 LNE FSSUET.™ oot eaen s bbb s pem e bbb spar e esa s ar e s ne et $1.999,976,000*

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. If 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 pavments 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 Qthers

s 0 s O
RS0 RSO

Salaries And LS et

Purchase of real estate

Purchase, rental or leasing and installation of machinery
A CQUEDPITIEIE ¢ovoeoeteoesoeee e eem e e et s ce e e emcm s enmsas e bans e s sesementoesnsa s st sa s ee s s st e eb s b nnmnen enanaran s bt D 5qs -0- [ -0-

Construction or leasing of plant buildings and facilities ...t P -0- X -0-

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurities of another

TSSUET PUFSURNT L0 B IMETZET) .ooeemetieeeeeeeetceseeeeme et eae et ceeseens s sesmesetsaebabe b sasresesseba st e b absb e s rananeserebesenearessssrns &8 -0- ) -0-
Repayment of indebledness .o esness s (9 3 -0- s -0-
WOTKING CaPHAL.. oot sttt e sttt maaeerase s o snssessesessas s o ensn e 100 B -0- &S 1,999,576,000*
Other (specify): =3 -0- Bs -0-

- -0 gs__ -0
COMUMI TOURIS 1ot eee e eee st eeeeeee e eee e s eee et ee e rseeebenmeeeseseaeresesssssssssetssesssssereess (O] 9 -0- B4 1.999,976.000*

Total Payments Listed (column to1als added) oo s ettt ettt ettt 54 $.1.999.976.000*

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitules 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/typaragraph (b)(2) of Rule 502,

Barington Companies Equity Partners, L.P.

A A
YT
Name of Signer (Print or Type) M‘S'@cr Prn V4 ' )

;:Q r4 ']l\'p\ . G$ sz ‘H"k Managing Member of the general partner, Barington Companies Investors, LLC

Issucr (Print or Type) Signature

END
ATTENTION

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

*The issuer 1s offering an unlimited amount of Timited parinership interests. The Tssuer does not expect to sell 1n excess of
$2,000,000,000 in limited partnership interests. Actual sales may BE%ignificantly lower.




