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Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
FrontPoint Offshore Fixed Income Opportunities Fund, Ltd.

Filing Under (Check box(es) that apply): ] Rule 504 L] Rule 505 X Rule 506 {1 Section 4(6) [J ULOE
T f Filing: ] New Fili X nd

1. Enter the information requested about the issuer

Name of issuer (J check if this is an amendment and name has changed, and indicate change.)
FrontPoint Offshore Fixed Income Opportunities Fund, Ltd.

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) j

Brief Description of Business

Type of Business Organization

[ corporation [J limited partnership, already formed [ other (please specify):
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ Actual O 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 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 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 (LULOE) 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 shalt
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.
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Check Box(es) that Apply: X Promoter [ Beneficial Owner [0 Executive Officer ] Director (] General 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: E]rPromoter ﬁﬁneﬂcial Owner TExecutive Officer @ Director ETGenera| and/or
Managing Partner

Full Name (Last name first, if individual)

Paul Ghaffari

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

80 Field Point Road, Greenwich, CT 06830

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

Full Name (Last name first, if individual)

Martin Byrne

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

International Management Services Ltd., P.O. Box 61, Grand Cayman, Cayman Islands

Check Box(es) that Apply: E Promoter ﬁeneﬂcial Owner Er Executive Officer E Director ﬁ;eneral and/or
Managing Partner

Full Name (Last name first, if individual)

Martin Lang

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

International Management Services Ltd., P.O. Box 61, Grand Cayman, Cayman Islands

Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner TExecutive Officer ﬁ Director ETGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

Daniel Donovan

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

20 Kingram Place, Dublin, 2, Ireland

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner EExecutive Officer ﬁ Director l:lf General and/or
Managing Partner

Full Name (Last name first, if individual)

Arden Endowment Advisors, Ltd.

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

350 Park Avenue, 29" Fioor, New York, NY 10022

Check Box(es) that Apply: T:] Promoter JEIBeneﬁcial Owner Ij Executive Officer T]ﬁector ﬁGeneral 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 ﬁeneﬁcial Owner 5 Executive Officer E) Director ﬁGeneral and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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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 Sold
DIEDL......ceveivec ettt st bt et e e bR bR AR b ss s et b et e $ $
EQUILY oveeetree et et etee et ettt ta e st b eee b ene s bttt et e e be RS sae s nnr sttt eten seae e $450,598,155 $450,598,155
Common O Preferred
Convertible Securities (INCIUAING WAITANES) .........evevviveeeeirerereres e sstens s s enesienreeens $ $
ParNErShiD INEIESS. ....vovives s stes st esrcreses s ssess s s s saestesse s s sntonasseeasenasaens $ $
Other (Specify ), $ $
LI 1= L U OO OO OURN $450,598,155 $450,598,155
Answer also in Appendix, Cofumn 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
ACCIETIter INVESIONS ........vcvceiiiiecris vt siae e bbbt st es s bt s nstn st b bnnes 49 $450,598,155
NON-BCCrEAIHET [NVESIONS .....ucvevireiriririsesetete e essberesseeseseerete bt ss s see sttt bsnsnesasssnneons 0
Total (for filings under RUIE 504 ONMIY).....ccccccriirevriirecereteecrncee e sressassssessassens $450,598,155
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 BO5 ...ttt et sttt e s ea e st e e ra e s n e st e s as e e b e ert e e re et b e asseeansasnnesstnenn $
REGUIBHON A...eeeo et veaeeoveeassves s cosasaesssennstssnsnsssssesnsasssssesssanensassnseesnssnn $
RUIB B0 ...t eeeieet ettt ere et tcee e et st s e st s e ae s et ebeseebatearetatesessen st baseseseasanesentenernn $
TOMA ettt reee ettt st s et et ee ettt et een et r s et st enenet et aeenna 3
a. Furnish a statement of ali 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 the box to the left of the
estimate.
TEANSTEN AGENES FBES ......cvoveeecteeeeaeeeeees s eeese st e sttt e s i st et e b s ee e s s esrassseses s s s sessssae s esassenessba s st antessasenssres $0
PrNtiNG @Nd ENGraVING COSS.......cvveeervsreeesstieeeseetsseetesssseesssestensssesssensesnesseessssssteeessaneeestenesessesseenessssseenessseesensvioes $0
LEGAI FBES.couivviiiei et ieees et e st aeere s e b e s et b s aet ses e bt st sba b £ e b ke e SR ebe b e b e A e as e b st ehet e e e ebat et eset e banas e ebensebebenessebenas $35,000
ACCOUNENG FEES .......ovveviieie s s sees st enss e esebsssens et sben e sssr e s essaae s ts b en s b s s rasseseesa s st ssaneaesasres et sarsas $0
ENGINEEIING FBES .....o.vvievececieeies ettt ee e e sas st b ena b ebs e s et bs s ems s sntes e rseesasaenssseesssenssesssasesensstenassassesseasesnnis $0
Sales Commissions (specify finders’ fees SEParately) ... e ae s $0
Other Expenses (identify) $0
TOMA) evovrtctieeeeea s ettt ent e ta et RS e e s eSS eSS ea s s st s ae e sttt et es et s et $35,000
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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 to the ISSUET." ........cocee it

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. [f 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.

$450,563,155

Payments to
Officers, Directors Payments To
& Affiliates Others

SAlAMES AN FEES ......coeeieeeseveiee ettt sttt s st s st esbenebotas $ O $
PUFChASE OF FEAI ESIAE .......evcvecviiestcee ettt sas b s bt rs ettt na et sees $ O $
Purchase, rental or leasing and installation of machinery and equipment.......c..c.c.ccc... $ O $
Construction or leasing of plant buildings and facifities.........ccccccvveriveniirceeeserevecnnens $ O 3
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 0 @ MEIGET) ...vvvveeecreveeceresseeseesesesessssessssssssessssssessesssessssossessssssesssnsesssssarsanns $ o s
Repayment of iNEBIEANESS .....occ..vovcieeereeeeereeesie st rrsss s tes e nsesseas s s seaes $ O §
WOTKING CADIMAI ... ...vo vttt ssre b s s sseans et ettt smess s s ensnseseransebensones $ O s
Other (specify):  Investment in limited partner interest of affiliated entity $ [ $450,563,155

$ O $
COIWIMN TOAIS 1euvvvivcveve ettt ea e et sa e e sb bt b et e b et s s e st b ebesnteteanassn b enessaessssresanans K $450,563,155

Total Payments Listed (column totais added)......c.cccoeeiiiiiiiniiiii e,

o

[0 $450,563,155

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

Issuer (Print or Type) Signature Date

FrontPgoint Offshore Fixed Income Opportunities 4{ M/

Fund, Ltd. January 31 , 2005
Name of Signer (Print or Type) Title of Sigﬁer (Print or Type)

Arthur Lev Attorney-in-Fact of the Issuer

ATTENTION

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