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are not required to respond unless the form displays a currently valid OMB control number.

‘ ATTENTION
Failure to file notice in the appropriate states will not result in a loss of {
Conversely, failure to file the appropriate federal notice will not resuit in a los

exemption state exemption unless such exemption is predicated on the filing of a1 04031573
“ UNITED STATES OMB APPROVAL .
I RECDSELC. ISECURITIES AND EXCHANGE COMMISSION OMB Numbsr: 3235-0076
f - Washington, D.C. 20549 Expires: May 1, 2005
i : Estimated average burden
f| MAY 2 7 2004 { FORM D hours _per r:sp:ngse...l-.' .................... 1
I ! NOTICE OF SALE OF SECURITIES SECUSEONLY
- 10854%[ PURSUANT TO REGULATION D, Prefix Seria
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DIATE "E“"’E"L
Name of Offering ((] check if this Is an amendment and name has changed, and Indicate change.)
FrontPoint Fixed Income Opportunities Fund, L.P.
Fillng Under {Check box(es) that apply): 1 Rule 504 [] Rule 505 X Rule 506 0] Section 4(5) O ULOE
. 2 Am .

mation requested about the lSSur
Name of Issuer {0 check if this is an amendment and name has changed, and Indicate change.)
FrontPoint Fixed Income Opportunities Fund, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Address of Princlpal Business Operations {Number and Street, City, State, Zip Code) Tetephone Number (Including Area Code)
(f different from Executive Offices)

Brief Description of Business

Type of Business Organization

[ corporation [ timited partnership, already formeg [0 other (please speclfy):
[ business trust 3 limited partnership, to be formed
Month Year
Actual or Estimated Date of incorporation or Organization: O Actual [ Estimated

Jurisdiction of Incorporation or QOrganization: (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 reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When to Fite: A notice must be filed no |ater 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 recelved 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 malled by United States reglistered or certified mail to that address.

Where to Fils: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required. Ejve (5) copieg of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signsd must be
photocoples of manually signed copy or bear typed or printed signatures.

Information Required: A new flling must contain ail information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any matedal 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 federai filing fee.

State:

This notice shall be used to indicate rellance 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 requlres the payment of a fee as a precendition 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 compieted.
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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 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 Amount
Type of Security Offering Price Already Sald
[T=). TSSO OSSP $
Equity [P $ $
O Common
Convertible Securities (including warrants) $ 5
PAMNBISNID [AHBIESES . cvvvevervrsssessessssesesssssresscersonresssincssressamenssssesesesesst b esses s ressscnssos $920,322,187 $920,322,187
Other {Specify ). 3 $
TOA! ..vveseesercressriserorssseseressesssisnenteresstsssrs sasssresesscstaes srassensnsssssenastessasssssbinsssasssonssn $920,322,187 $920,322,187
Answer also in Appendix, Celumn 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
securities In this offering and the aggregete dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persans 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
ACETEUIEH INVESIOIS cv.veeoseaeieroseresssesessssesesesssessesestesssasenssesosssenestnestes sesnstesesssanossmnsanens 22 $ 920,322,187
Non-accradited INVESIOrS.......cvimecreiecneniiscninisie s crersierp e,
Total (for flings under RUIB 504 0Ny )....vu.n..rureriveonemss e sesessssanssesssssssesssrersans $
Answer also in Appendlx, Column 4, If filing under ULOE,
If this filing [s 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 pricr to the first sale of securities in this offering. Classify securitles by type listed in
Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIB BOB.......ooverseesesesseeessrssessssisetssstsstotsses sesesbaseessssssssems b eesensssansesnssnsssassssssemesensnsasoen $
REGUIALION A o ciueierriiiiiiierieesemiinese sessstss sosseamneess e sott st sasesesoeessmsesstessnnsssssssessesunnssssnnans $
Rule 504,,, $
TOAN 1oeeceeeriseererecererrs e rear s e seseess s ets st rese s be o b e ras st rese s s e eanaen )
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, furnish an estimate and check tne box to the left of the
estimate.
Transfer Agent's Fees ............ e 4e st 58 R AR AR S AR BeSRnpeneEbR O %0
PriNtNg nd ENGrAVING GOS8 . ...cuurervrereniesierenrirrerseonsoaeriesesstssessessnssas stesssasassssorsisesonstosessissssistsstsseserssosssrenestarsonn O $0
LBGAI FEES....ocuereerersersse sttt sessesasaresesthes s s sasseto st st stnasa s tstetaesssasesenssrs sesesassra e sa e st s esantestatas et s sesenassesbinscherersan ] $100,000
ACCOUNTNG FEOS ...vvvvemmrsornesrenese e reet ettt retnnetne s tnene Seem bbb st bee [ 50
ENGINEEIING FBES w...vvcvererrsirisieressssssassesseesssssssssrassessssens s ionsssesssssesssesssssssssssemsssesessosmessssasesesresesterssassrsmessnssosreneee L] 90
Sales Commissions (Specify fiNders’ fEES SEPATAIEIY) u.riiiiiriiriisiiiert i i sosstesesrvsscteseresssesassasbessaesasssesssossassees 0O %o
Other Expenses {identify) .0 %o
TOLAL .ot raerime s s ke re e ettt bt 4 et sttt s s s me st srsrrs e st sesn et ennrertssrienrinnees D) $100,000
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b, Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total expenses in response to Part C — Question 4.a. This difference is
the “adjusted gross ProCeeds 10 the ISSUBT” v ecrrniniisii et e

5. Indicate below the amount of the adjusted gross proceads to the Issuer used or proposed
to be used for each of the purposes shown.
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.

SAIAMES AN FBES . vreereirerreer e irerressaen st st s mr et e st e e e
PUFCHASE OF FEA] ESIAIE ... everssesrevemmseresssssessssasssesstssssmasersssssssss st sassrs sestssasstsesssssssasnnes
Purchase, rental or leasing and installation of machinery and equipment......................
Construction or leasing of plant bulldings and facilities.............ceiniennan. rerene

if the amount for any purpose is not known,

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
PUTSUANT 10 @ MBIOET) ovivvriteriruiseernannerisinessnassers st svuevuraressrarersnistasesenssets rebesassarsansassss

Repayment of indebtedness ............. NeveemtarreresBreseat e b boraysentas e e sra e R et eae b s e R bR b saerenanenane

Working capital

Other (specify): Investments in global fixed Income instruments and currencles

COIUMN TOIS oovvrrerrerrarrrerstrersermrsrestoeeesietstetststosss s thnessnerortsasestsrstonrassesantors

Total Payments Listed (column totals added).

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

$920,222,187

Payments to
Officers, Directors Payments To
& Affillates Others
5 0O 3
3 O s
$ O s
$ O 3
3 a3
$ a8
3 0O 8
$ )J  $920,222,187
3 O s
8 B $920,222,187

O $920.222,187

ALER

The issuer has dury caused thns notice to he signed by the underslgned duly aulhonzed person If this notxce is fled under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commissian, 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)

FrontPoint Fixed incoms Opportunities Fund, L.P.

Signature

A~

Date
May Al , 2004

Name of Signer (Print or Type)

Arthur Lev

Title of Signer (P{int or Type)
Senlor Vice President of FrontPoint Fixed Income Opportunities Fund GP, LLC, General Partner of the

issuer

ATTENTION

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