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Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02)

ATTENTION
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 state exemption unless such exemption is predicated on the filing of a federal notice.

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION omB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden

FORMD ESSE@ hOUfS per responSe. ..........cc...... 1

NOTICE OF SALE OF SECURITIES @ 00k SECUSEONLY
PURSUANT TO REGULATION D.FEB 18 i Prefix Serial
SECTION 4(6), AND/OR N = RECENEID
UNIFORM LIMITED OFFERING EXEMPTIW‘AL l l
Name of Offering ([J check if this is an amendment and name has changed, and indicate change.)
FrontPoint Offshore Value Discovery Fund, L.P.
Filing Under (Check box(es) that apply): ] Ruie 504 L] Rule 505 &4 Rule 506 {J Section 4(6) [J ULOE

: [] New Filin

_Type of Filin X Amend nt

Name of issuer (L3 check if this is an amendment and name has changed, and indicate change.)
FrontPoint Offshore Value Discovery Fund, L.P.

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

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

y -
IR

Type of Business Organization
[ corporation {3 limited partnership, already formed [ other (please specify):
O business trust 3 timited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 3 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

Federal:
Who Must File. All issuers making an offering of securities in refiance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(B).

When to 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, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of 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 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 in the notice constitutes a part of this
notice and must be completed.

SEC 1972 (6/02)
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2. Enter the information requested for the following:
Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power ta vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing pantner of partnership issuers.

Check Box(es) that Apptly: ] Promoter j['f] Beneficial Owner [ Executive Officer ] Director X1 General and/or
Managing Partner

Fuli Name (Last name first, if individual)
FrontPoint Value Discovery Fund GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

Check Box{es) that Apply: B Promoter ] Beneficial OQwner ﬁExecuﬁve Officer (] Director ﬁGeneral and/or
Managing Partner

Full Name (Last name first, if individual)
FrontPoint Partners LLC

Business or Residence Address {(Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

Check Box(es) that Apply: J Promoter B Beneficial Owner ﬁExecutive Officer 1 Director {J General and/or
Managing Partner

Full Name (Last name first, if individual)
FrontPoint Offshore Value Discovery Fund, Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o M&C Corporate Services, P.O. Box 309 G.T., Ugland House, South Church Street, Georgetown, Grand Cayman, Cayman Islands

N " N, AT —— R
Check Box{es) that Apply: [] Promoter (T Beneficial Owner X Executive Officer {3 Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Ghaffari, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

Check Box{es) that Apply: 1 Promoter {0 Beneficial Owner X Executive Officer I:T)irector 1 General and/or
Managing Partrier

Full Name (Last name first, if individual)
Lev, Arthur

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

Check Box(es) that Apply: 1 Promoter (] Beneficial Owner 1lﬁ_Execuﬁve Officer ‘D—Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
William G. Caffray

Business or Residence Address (Number and Street, City, State, Zip Code) ‘
80 Field Point Road, Greenwich, CT 06830

Check Box{es) that Apply: [} Promoter {] Beneficial Owner X Executive Officer [J Director ﬁ General and/or
Managing Partner

Fufi Name {Last name first, if individual}
Garcia, Julio

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

Check Box(es) that Apply: [J Promoter ELBeneﬁcial Owner 5 Executive Officer l-j Director J[':l General and/or
Managing Partner

Full Name (Last name first, if individual)
XL Investments Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
XL House, One Bermudiana Road, Hamilton, HMJX, Bermuda

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

, ' SEC 1972 (6/02)
(NY) 08353/01 7/FORM.D/FPOVDF LP amendment.02.04.section.a.doc 02/11/04 10:34 AM




2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ciass of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corparate general and managing partners of partnership issuers; and
. Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: -E'] Promoter EBeneﬁcial Owner Tj Executive Officer -D- Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
XL Re Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
XL House, One Bermudiana Road, Hamilton, HMJX, Bermuda

Check Box(es) that Apply: {7J Promoter EIL Beneficial Owner -DrExecutive Officer [ Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [J Promoter {J Beneficial Owner ] Executive Officer {] Director {J General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [-j Promoter ﬁ Beneficial Owner L'jg«acutjve Officer E]- Director -DLGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: 1 Promoter [ Beneficial Owner [J Executive Officer [J Director ﬁ General and/or
. Managing Partner

Full Name {Last name first, if individual)

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

Check Box{es) that Apply: l:]- Promoter —ﬁBeneﬁcial Owner [J Executive Officer { Director ﬁ General and/or
Managing Partner

Full Name {Last name first, if individual)

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

Check Box(es) that Apply: ﬁPromoter E Beneficial Owner [ Executive Officer [ Director JL__TGenerat and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: ] Promoter [J Beneficial Owner ?:J Executive Officer I:Tbirector J[] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

SEC 1972 (6/02)
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Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none” or “zero.” If the fransaction 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 Amount
Type of Security Offering Price Already Sold
DD s eeeeeeees et ee s e seststse et srt ettt s eren et aen e et erener e b et et s ettt s et s eneestnrenesaee $
BEQUITY vttt sen ittt st s s s ba e $
O Common 1 Preferred
Convertible Securities (inCluding Warrants) .......ccccovviirininirci et $ $
Partnership Interests $211,008,750 $211,008,750
Other (Specify y, § $
TOAL cuvvereeererr it riieeereresss st e s me s s et taentarbessesaeasaee st eensesasannessrneoressneesnnesersesstosansannsras $211,008,750 $211,008,750
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited 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
ACCTEAIEA VBSOS o.vviviereiiieeeri e ervee e e b s ese s eae b et abes s anseasesmsnssrerearensssesan 7 $211,008,750
NON-ACCredited INVESIOTS .cvve ettt e e et et s rers s e s e rasresesbeesbs s e seraanesreanes
Total (for filings under Rule 504 only).
Answer also in Appendix, Column 4, 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 offering Security Sold
RUIE 505 .veiriietietesreetesre e et cr st e s re et aae s e saeresm s esaese s s besbeer b e s eab e s e ataseaseeabaenbassersennesttannes $
REGUIAHON A . ..eeereieciteereaeaeiescesetcas e re s et saee s st et st ssatrsasssa s bt ensns e st s rems b s sen st seaen $
RUIE 504 ...vevieveneeteiretesiraesesse s essesse e sses et sese s oaeasetssasestsssasssessetaasese sonsteermensesasernsstanees $
TOBL cvveeeeierereeeese i s e e st enr e b vab s st b bbb p s R s ebeseasehsae b e e b b netrananan ]
a. Fumish 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 issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, fumish an estimate and check the box to the left of the
estimate.
TANSTEN AGENTS FEES ....vuvvveeisieeiieeriesceeieeteteesess s seastsn s et sb s ee s e aeb e bessessebaesebe s s en s basbeee s e bt be st e s nsntssanaseees $0
PriRting @nd ENGraVING COSS....ceuivereieireeeersresiiesetsseresaesessctessssssasesssessats s sasssesssesssssnsses tossvesssesssssssssssssnsssssassens $0
LBGAI FEES...u.vreveruserinssesseasersssersesssiereaesssssss s s ent s ansansses s baebasesas et s e st sass b e eaben s e b s e bRt s an s b nerebers $35,000
ACCOUMING FBES .......eoeoveversrsssesssessessossssosassserssssesecasssessssssoseseses essssnsanns s aens s seserssessene e esess s nse s rsms st eesrean b enseeees $0
ENGINEEIING FBES ovvveeviireeeeceeieemie ettt bt st s kb st are s ne $0
Sales Commissions (specify finders’ fees SeParately).....c.ocuii ettt sse s e s e enas e e 30
Other Expenses (identify) $0
TOMAL c1.ecveacrt ettt e eas b n st ets s e sa s s bR nb et Res e s At oA £ e eaAn st s s seb4A A e ARt e s e s en s st eesans e tne s $35,000
SEC 1972 (6/02)
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b. Enter the difference between the aggregate offering price given in response to Part C
—~ Question 1 and totai expenses in response to Part C - Question 4.a. This difference is

the “adjusted gross proceeds 10 e ISSUBT.” ...........cccvrireimic it et $210,873,750
5. Indicate below the amount of the adjusted gross proceeds 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 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
SAIAMES ANO FBES vviveveeceeeerceeisi et ere st e esesaasoberassenssesestnasasassrenssarsersssssesosscrsnaete 0O s 0o $
PUICHASE OF FEAI E5LBLE ..c.evvvececevcrrtiiirers e ssaesssess s s sessssssesessessbeesssbrsseeenasanssrsansne 0O % ]
Purchase, rental or leasing and installation of machinery and equipment...................... 0 0 8
Construction or jeasing of plant buildings and facilities o s O $
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 issuer
PUFSUANE L0 @ MEIGETY coovvciecirectcremi et s st sttt g 3 ]
Repayment Of INAEDIEANESS .........vecueceerens sereerieissceneesssene s seesesnrssrasessse st et cssnnses O s 0O s
WOTKING CADHAN ... evevesierereseesesissessssssestesseesss s ssssesss et ass s assasssesesassassensnses s ensesnes 0 s 0o 8
Other (specify):  Investments in limited partnership interests of affiliated entity O $ M $210.978,750
0O s 0o 8
COIUMDN TOLAIS .vevvereererrererecirersenesbesenssseaeseesesareesessessasestrasosesssnesaessasasesessassaserbensesesassas O 53 $210,973,750
Total Payments Listed (COIUMN totals 2ded)......ovccrverinrminivercsimmeeein i recsnnees O $210,973,750

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
fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type}
FrontPoint Offshore Value Discovery Fund, L.P.

Signature Date
/W— February |3 , 2004

Name of Signer (Print or Type)

Title of Signer (Print or Type)

Arthur Lev Senior Vice President of FrontPoint Value Discovery Fund GP, LLC, General Partner of the issuer
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) ]
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