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UNITED STATES /\Tﬂm@@ B e oW APPROVAL
SECURITIES AND EXCHANGE COMMISSION ov@B Number: y 32;15.2832
Washington, D.C. 20549 pires: ay 31,

Eﬂtlmated average burden
hQurs per responNsSs............... 16.00
i

LT -

040484 PURSUANT TO REGULATION D,
: SECTION 4(6), AND/OR

! "= UNIFORM LIMITED OFFERING EXEMPTION DIATE RECE""T’

Name of Offering (L] chetk if this Is an amendment and name has changed, and indicate change.)
FrontPaint Offshore Convartible Arbitrage Fund, L.P.
Filing Under (Check box{es) that apply): L] Rule 504 ] Rule 505 Bd Rule 508 [] Section 4(6) [0 ULOE
Type of Filing: ili 0 Amendmem :
i / S
1. Enter the mformation requested about the issuer
Name of Issuer {CJ check if this is an amendment and name has changed, and indicate change.)
FrontPoint Offshore Convertible Arbitrage Fund, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}
80 Field Point Road, Greenwich, CT 06830 203-622-5200
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 rf Q( B ;:‘-_-\
[
Private limited partnership Investing in limited partner interest of affiliated entity. -~ 2

¢ 2004

N
Type of Business Organization \
[} corporation B limited partnership, already formed NC{AEase specify):
[ businass trust ([ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 0| 8 01 3 B Actual [ Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S, Postal Service abbraviatlon for State:
CN for Canada; FN for other forelgn jurisdiction) F

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: 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.S8.C. 77d(8).

When to Fils: 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 dats it was mailed by United States registered or certified mall to that address.

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

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

Information Required. A new flling 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 infarmation 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 appropriats states in accordance with staté law. The Appendix in 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, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a faderal notice.

Persons who respond to the collection of infarmation contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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2 “Entarlhe information requested for the folluwlng
Each promoter of the Issuer, if the issuer has been organized within 1he past five years,
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mare of a class of equity sscurities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter L] Beneficial Owner i i Executive Officer i Director

X General andfor
Managing Partner

Full Name (Last name first, if individual)
FrontPoint Convertible Arbitrage Fund GP, LLC

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

Check Box{es) that Apply: EPrommer meneﬁciaﬂ Owner i iExecutive Cfficer i lDirector

Ap—
[J General and/or
Managing Partner

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

Business or Resldence Address (Number and Street, City, State, ZIp Code)
80 Field Polnt Road, Greenwich, CT 06830

Check Box{es) that Apply: E Promoter EEeneﬂclal Owner ﬁ Executive Officer [ Director

T:I General and/or
Managing Partner

Full Name (Last name first, if individual)
FrontPoint Offshare Convertible Arbitrage Fund, Ltd.

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

c/o M&C Corporate Services, P.Q, Box 309 G.T., Ugland House, South Church Street, Georgetown. Grand Cayman; Cayman Islands

C_heck Box(es) that Apply: E] Promoter ‘aaeneﬁcla& Owner E Executive Officer EI Director

L] General and/or

Managing Partner

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

Business or Residencse Address (Number and Street, City, State, Zip Code)
B0 Field Point Road, Greenwich, CT 06830

Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner Executive Officer E Director

E General and/or
Managing Partner

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

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

Check Box{es) that Apply: E Promoter l j Beneficial Owner & Executive Officer 3 Director

[] General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
B0 Field Point Road, Greenwich, CT 06830

Check Box{es) that Apply: 3 Promoter [ Beneflcial Owner ﬁ Executive Officer E Director

Jlj General and/or
Manzging Pariner

Full Name (Last name first, if individual)
Garcla, Julio

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

Check Box(es) that Apply: {J Promater ﬁ Beneficlal Owner Cﬁxecutive Officer ﬁ Director

ﬁ General and/or
Managing Partner

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

Business or Residence Address {(Number and Streat, City, State, Zip Code}
XL House, One Bemudiana Road, Hamilton, Bermuda HM11

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Has the issuer sold, or does the issuer Intend to sell, to non-accredited investors in this Offering?....cc i,
Answer also in Appendix, Column 2, if filing under ULOE.

2.  Whatis the minimum investment that will be accepted from any INGIVIAUAIT .......cvinrrencmmn o $50,000
Yes No
3. Does the offering permit joint cwnership of 8 SINGIE UNItT......cc.covurirmmiserrvmreensesrnans e et e sa R A s R e st sestne e st enseerRears X O
Enter the information requested for each person who has been cr 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. If 2 person fo 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) persens 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 individual)
Business or Residence Address (Number and Street, City, Stats, Zip Cods)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check iNAIVIBUAT STALES) ..icvcrerviecrerrerencererrinsisrsssssn s sorrrerrerssessesssnsesssraeaserses re e s s s snes [ Al States
[AL] [AK] (AZ] {AR] [CA] (ele)] (CT] [OE] (DC] (FL] (GA] Hip (ID]
L8] [N IA] [Ks} [KY] [LA] [ME] MD] [MA] [M1] [MN] (Ms] {MO)
iMT] [NE] (NV] {NH] (NJ] [NM] NY] NC] [ND] [OH) [OK] (CR] [PA]
[RI] (8C) (SD) [TN] [TX] [Tl V11 [VA] [WA] MWv] wi] W] {PR]
Full Name (Last name first, if Individual)
Business or Residence Address (Numbar and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
(Check “All States” Or CheCK INAIVIQUBI STAIBS) civeiriiviiriieeteierinesinisiiesreermresssserses soriassietessssssrerans sastetstorssornssssassassesssrrosossasssaras O All States
[AL] [AK] (AZ] [AR] [CA] (o29)] [CT] (PE] [DC} [FL) [GA] [H]] (D]
([8] [IN] [IA] [KS] [KY] [LA] [ME] {MD] [MA] M1 [MN] (MS] {MO]
[MT] [NE] [NV] [INH] [NJ] {NM] [NY] (NC) IND) {OH] [OK] [OR] PA]
[RI] [SC] [sD] [TN] [TX) {um vT] [VA] WA Wvj w1 wy] {PR]
Full Name (Last name first, if Individual)
Business or Resldence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States” or check INAIVIAUAl STALBS) ....c.oocc i v rvirirer s rree s esrsresrs e e srs e sesssestas sessbserasernssesasssessassassenstan [ Al States
[AL} [AK] [AZ] IAR] [CA] [cO] [cT) {DE] (8]} [FL) [GA] Ll (o]
(L] [IN] {IA] [K8] [KY] [tA] [ME] (MD} [MA] (mi] [MN] [MS] MO]
(MT] [NE] (NV] [NH] INJ] [NM] [NY] [NC] [ND] [OH] {OK] [OR] [PA]
[RI] [SC] [SD1 [TN] (TX] [T vVT] fvA] fWA] wvi wi] WYl (PR}

(Use blank shest, or copy and use additional copies of this sheet, as necassary.)
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Enter the aggregats 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 indicale in the columns below the amounts of the securities

offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIBDE.... cevvrereeriiererierrsstnerere s eree et st he s e rar e e Ts b de prebe S aeeararer s arr e R e et UL AL 8 SE SR et A s s e RS s s R rres 3 3
EQUILY vovereeeeermreerecsneemresrsseseesensssanens rebeserer et s b eSSt AN seR AR Teb SRR e ta 3 $
O Common
Convertible Securities (including warrants) $ $
Partnership INIErESIS...........ovvivivereissrrserressss st sssssseseesenssaresessetesssssesesrssessnssesssss essassanes $53,600,000 $53,600,000
Other (Specify. ), 3 $
TOLAL vucvvsrereseerereesanssrertaetersststssseasesserenessessesesatsesasasnessarensisresaresensassat st astsesranesns $53,600,000 §53,600,000
Answaer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited Investors whe 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
“‘naone” or “Zero. Aggregate
Number Dollar Amount
Investors of Purchases
ACCTOANEH INVESIOTS 1ovverereirieerererererriverearrssssaesaresssessesmsesstsensasssssessisssererassrsnamsrnsssssissose 4 $53,600,000
NGN-3CCrEdIted INVESIONS v..vuerreresserserrmmessarisseessmersssrsans reress b st seere s e e senae 0 §
Total (for FliNGS UNET RUIE 504 OMIY)......oveieesserereseessce e stersssseessssosssesessesesesnesess $
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 alt
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 Doltar Amount
Type of offering Sscurity Sold
RUIB BOB ..o.ccovteeseresecsasaseisesessessserissssns osnasassn sesssesssssansssssassansssassssstosssnstos esssosnsstsssnsses $
REQUILION Avvverererrermsiesetsraerassrssessrastsisssssssarsssonsesssssssssssions e s arr e soarnne 3
RUIE 504 .....ovvoereverereseeasesssssssesssssesesossssacetossesoebesseessesassos sssssssesestoeetsaese st oevssmseserasens 3
TOMAL cever et crrsresassrsesessesssees s assssebesassme s esareas assesensssssresres s aesesne et snssenonsaessesenes $

a. Fumish a statement of all expenses in connection with the Issuance and distribution of
the securitles 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 the box to the left of the
estimate.

Transfer Agent’s Fees .......cccccvvernne.
Printing and Engraving Costs

LBGAI FRBS ..ttt st s s e et B e e st sae s erees saoR EeLER TSR TR VRt Th e RO SR ar SRR e e en TR e e e e R rnaaR R s

ACCOUNUNG FEES..cuviininiicneniei e rmessasersaranaes

ENGINEEIING FOBOS o.vvvriieiieiiiieriie st nsn st eacecs coss s s sras st s s asaresrsss st srass b bassseses sesesesassasbessssesessnstrassarness
Sales Commissions (Specify fiNders’ f8S SEPAIALEIY).i.iver v icerrerriniiriiiraesenie s rsraisesre s sterassestvsssssesessssssassrrense

Othar Expenses (identify}

(NY) 08353/019/FORM.D/Initial. fling. FCAOLP.08.04.do¢
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b. Enter the difference betwsen 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 t0 the ISSUBE." ... s e e s $53,565,000
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 purpese 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 Pant C
- Question 4.h above.
Payments o
Officers, Diractors Payments To
& Affiliates Others
Salaries and fees......... [ g s
Purchase of real estate..... - . O3 O s
Purchase, rental or leasing and installation of machinery and equipment..........cccccicnnns ] O 8
Construction or leasing of plant buildings and facilities.............iers.. e e sreaes O $ O s
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another Issuer
PUTSUNE 10 8 MBI vvrerrvrerersseessressaressessssssssrissnsessmssssssetsssssssssssossossesssssanse s snsesnsnens O 8 O 3
REPAYMENE OF INABDIBANESS .......vcoomrrearersssseetsassesssssrssossssessssssssss s sssssssssessssssesssssasens O s O 3
WOTKING CAPIAL ... useemesrereeererrrtssssenraessssssssesessresenssmsamsesanssovsasesssesssesnresstsssorsesesasess sinens O $ 0O s
Other (specify): Investment In limited partner interest of afflliated entity. . $53,565,000
O $ o $
COILIMN TOMAIS +.vrevveeeeeeeresrressetesmseassesestassessssesemssesssesessesenesseneesessessesesesses seressssinssassssenes O $ X $53,565.000
Total Payments Listed {COIUMN t01aIS UQEU)..........covuirimeerssnresssersnerossssasssesssrinssteessaras B $53,565,000

The cssusr has duly caused thls notlca to be signed by the undersugned duly authonzed person If this nouoa is f led under Rule 5085, 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 (b)(2) of Rule 502.

tssuer (Print or Type) Signature Date

FrontPoint Offshore Convertible Arbitrage Fund,

LP. /}{/\M, August {3, 2004

Name of Sligner (Print or Typs) Title of Slgn'ér (‘Prirlt or Type)

Arthur Lav . Senlor Vice President of FrontPoint Convertible Arbitrage 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.) J

5
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