UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

X [

| A4S 337
" OMB APPROVAL
OMB Number: 3235-0076
Expires: April' 30, 2008

Estimated average burden
Hours per response: 16.00

SEC USE ONLY

Name of Offering (D check if this is an amendment and name has changed and 1nd|cate]change)
Promethean 11 Offshore, L.P.

T

06065241

{

Filing Under (Check box(es) that apply): L] Rule 504 L] Rule 505 [ Rule 506 I:]'Section 4(6)J ULOE

Type of Filing: [ NewFiling [J Amendment

A. BASIC IDENTIFICATION DATA

P oQE%

' L . : R |
1. Enteii the information requested about the issuer :

». Ao g ?007

Name ogflssuer (IO check if this is an amendment and name has changed, and indicate change.)
|| Promethean II Offshore, L.P. !

Address of Executive Offices (Number and Street, City, State, Zip Code) !
¢/o Admiral Administration Ltd., Admiral Financial Center, 90 Fort StrtaetI
P.O. Box 32021, Grand Cayman KY1-1208, Cayman Islands, British West
Indies

Telephone Number (ﬁ%&mrea Code)
]
t

Address ‘of Principal Business Qperations (Number and Street, City, State, Zip Code) Telephone Number (Encluding Area Code)

(if dlffc:ent from Executive Offices)

Brief D(llscnpt\on of Business To operate as a private investment limited partnership. \

Type of Business Organization - , '
[ limited partnership, already formed

|:|| corporation, E other (please specify): a Cayman Islands exempted -

. 7 T limited partnership
(7' business trust [0 limited partnership, to be formed : :
Month Year i ' !
Actual or Estlmated Date of Incorporation or Organization: 09 -06 E Actual [ Estimated
Jurisdiction of Incorporanon or Organization (Enter two-letter 11.S. Postal Service abbrewatton for State:

GENERAL INSTRUCTIONS

Federal: - ‘ )

Who Must File: ’A[l issuers makmg an offering of securmes in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15US.C. 77d(6). ' !

When tctFile: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Sccurmes and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address
after the:daté on which it is due, on the date it was mailed by United States registered or cemf ed mml to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W. Washlngton D.C. 20549. )
Coples Ilequired Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any coples not manua]ly s:gned
must be photocopies of the manually signed copy or bear typed or printed signatures. ' 1

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. e o

Filing Fue: Thcre is no federal filing fee.

State: "

This notice shall be used to indicate reliance on the Uniform lelted Offering Exemption (ULOE) 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 notlce‘wnh the Securities Administrator in each 5tate where sales
are to be; or have been made. If a state requires the payment of a fee as a precondition to thelclalm for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropnate states in accordance with state law.’ The Appendix to the natice constitutes a part of
this notlce and must be complcted | i

|
! . CN for Canada; FN for other foreign JunSdlCthﬂ) ' FN ;
i
|
i

t : ATTENTION !
Failure to file notice in the appropriate states will not result in a loss of the federal exempttor:l Conversely, failure 1o file the appropnate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

| 102763731 1of8 IR

SE;C 1972 (1/94)



. ' ' |
(- § o
ii : » A. BASIC IDENTIFICATION DATA

!

2" Enter the information requested for the following:

o  Each promoter of the issuer, if the issuer has been organized within the past five years;

o  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equnty securities *

of the issuer; ‘

1
|
!
i
!

, 0 Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership i lssuers and

-

| © Each general and managing partner of partnership issuers. I

‘ ,. ' 20f8 |

Check E'ox(es) that Apply: [C] Promoter [ Beneficial Owner | Executwc Officer [] Director General Partner
Full Narne (Last name first, if individual) | i |
Promethean Il Managers, L.L.C. ! ' :
Business or Residence Address (Number and Street, City, State, Zip Code) ! '
55 Fifth Avenue, 1 7th Fl., New York, NY 10003 ' ‘ l
Check Box(es) that Apply:  [] Promoter [ Beneficial Owner L] Executive Officer UJ Director Managing Member of
the General Partner
l' i |
Full Narne (Last name first, if individual) l
| O'Brien Jr., James F. |
Businest! or Residence Address (Number and Street, City, State Zip Code) | ;
.1 55 Fifth Avenue, 17th FL., New York, NY 10003 I
Check Bpx(cs) that Apply: [ Promoter [] Beneficial Owner (] Executive Officer [ Director [] Gerieral and/or
d . [ Mar;laging Partner
' . 3
Full Nan}e (Last name first, if individual) . i '
)
; | |
Business'or Residence Address (Number and Street, City, State, Zip Code) | l
. ; | ! |
T e - :
Check Box(es) that Apply: - [J Promoter [ Beneficial Owner [J Executive Officer [ Director O General and/or
' | : Managmg Partner
. i
Full Nanie (Last hame first, if individual) - 1 |
Business or Residence Address {Number and Street, City, State, Zip Code} L f
. - l
Check B-.')x(es) that Apply: O Promoter  [] Beneficial Owner O ExeculivL: Officer O Director [J General and/or
| I ‘ Mar}aging Partner
I, B ’ |
Full Nan C‘e (Last name first, if individual) | ;
Business or Residence Address (Number and Street, City, State, Zip Code) | ;
: - - - ,
Check Bux(es) that Apply: 3 Promoter- {7} Beneficial Owner () Executiviz Officer I Director O Geni:ral and/or
" 4 | ‘ Managing Partner
, i . .
Full Narre (Last name first, if individual) | . '
. s . | !
Business or Residence Address (Number and Street, City, State, Zip Code) i i
; |
Check B_c_‘ix(cs) that Apply: [ Premoter [ Beneficial Owner O Executivclt Officer, O Director [] Generat and/or
| ) | Managing Partner
Full Name (Last name first, if individual) { |
Businessii;or Residence Address {(Number and Street, City, State, Zip Code) |
. |
; | T
' o (Use blank sheet, or copy and use additional copies of this sheet, as necessary.) ,
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0 | |
‘! : B. INFORMATION ABOUT QFFERING

Yes No !
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offenng‘? SRR I )"
Answer also in Appendix, Column 2, if filing under ULOE. i
2. What is the minimum investrnent that will be accepted from any individual........... oo, $10,000,000*
"'Subjecl to the discretion of the General Partner to accept lesser amounts. | '
| Yes No

3. liDoes the offering permit joint ownership of a single umt' ......................................... K O

4.

Enter the information requested for each person who has been or will be paid or gwen directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a 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 ;lht: name of the broker or dealer. If more than five (3)
ipersons to be listed are associated persons of such a broker or dealer, you may et forth the information for that broker or dealer only. Not
lAppll(::ulble '

Full NaJIPe (Last name first, if individual}

Busines:; or Residence Address (Number and Street, City, State, Zip Code)

Name ofi Associated Broker or Dealer

|
t
]
States in which Person Llsted Has Solicited or Intends to Solicit Purchasers : i ! ‘
|

+
(Check "AII States" or check individual States) [J Al States

[DC)  [FL] [GA] (H}  [ID]
[MA]  [MI]  [MN] [MS] = [MO]
[ND] [OH] [OK] [OR] . [PA]
[WA]. [(WV] [w1] [WY] | [PR],

1
'

[AL] [AK]  [AZ) [AR]  [CA}  [CO]  [CT] [DE]
(L] [IN] [1A] [KS] (KY]  [LA] [ME}  [MD] -
[MT]  [NE] [NV]  INH]  [N]] [NM]  [NY]  [NC]
(R} [SC] [SD] [TN] (TX] (UT] [vT] [VA]

Full Narte (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
} .
I |
l | All States
[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT]  [DE] } [DC)'  [FL]  [GA) [H] ' [ID]
|
\

Name of Associated Broker or Dealer
States inf:which Herson Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States)

(L] J[IN] [1A) [KS]  [KY] {LA] [ME] [MD] | [MA] [MI]  [MN] [MS] [MO]
(MT) . [NE]  [NV]  [NH]  [N]] (NM]  [NY]  [NC} | [ND]  [OH]  [OK]  [OR}  [PA]

(1] [sC] [SD) (TN)  [TX]  [UT] (V1] [VA] | [WA]  [wWVv])  [W]) (WY] |, [PR]

Full Name (Last name first, if individual)

Busmess or Residence Address (Number and Street, City, State, le Code)

States in which Person Listed Has Solicited or Intends to Solicit Purchasers

(Caeck "All States” or check individual States) O All States

[AL] . [AK]  [AZ] [AR]  [CA] [COl [CT) . [DE] | [DC]% [FL] [GA]  [H]] ;[lD]
0Ll [N [1A] [KS]  [KY] ([LA] [ME]  [MD] ’ [MA]'  [MI]  [MN] [MS] | [MO]

\
|
!
Name oﬁ Assaciated Broker or Dealer : l : . !
i

(MT] [NE] = [NV] . [NH]  [NJ] [NM] [NY]  [NC] | [ND]  [OH]  [OK]  [OR] . [PA]
(RI] - {SC1 (S0 [N [TX)  (UT]  [VTT  [VA] 4 [WA]  [Wv] (W] (Wy] - [PR]

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

I
| .

|
|

1
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il ' C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

En er the aggregate offering price of securities included in this offering and the total an[lounl already sold. Enter "0" if answer is

i

'none” or "zero”. If the transaction is an exchange offering, check thisbox [ ] and mdlcate in the columns below the amounts of i

_the amount of' an expenditure is not known, furnish an estimate and check the box to the left of the estimate.

the securities offered for exchange and already exchanged. - l
! ! Aggregate "Amount
h .- ! Offering |Already
Ty]i:e of Security { Price i Sold
OOt e .80 $0 ’
‘ ‘ [
[ ]Common [ ]Preferred I
Coavertiblé Securities (INClUdING WAITANIS)........oecvricerereniensressisine s seseresstssssies s o rsbes s eneenes 90 50
Paﬁ}nershipilnterekts ............................................................. I ............. $1,000,000,000  $43,323,577
Other (Specify Foeermnreemeerme e s e e s '.‘..| .............. s $0 $0
] .
D TOY . evvooecesseereesserease e ses s sssss s s s R R RSt e | ....................... $1,000,000,000 $43,323,577
Answer also in Appendix, Column 3, if filing under ULOE. I '

Emer the number of accredited and non-aceredited investors who have purchased securmes in this offering and the aggregate dollar
aml)ums of their purchases. For offerings under Rule 504, indicate the number of pcrsons who have purchascd securities and the ;

aggrcgate dollar amount of their purchases on the total lines. Enter "0" if answer is "none” or “zero." -
‘ Aggregate Dollar
Number Amount of
i Investors Purchases
ACUEAHEA INVESIONS .o 1 $43,323,577
= o .
Non-accredited Investors |[ 0 50
- Total (f‘or filing under Rule 504 only).....ccoinimiiniiniinie e e - s
Answer also in Appendix, Column 4, if filing under ULOE. | i

If tlils filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the issuer, to date, in -

offi) rmgs of the types indicated, in the twelve {12) months prior to the first sale of securities in l}{IS offering. Classify securities by] ' )
typs listed in Part C - Question 1. : )

L ' ' | ' Type of ! Dollar
Tyre of Offering | ‘ Security Amount Sold
Y N 5|
RegulatlonA! 5!

RUIE SOA...1vvrrrrrerers e e85 R $!
' Total...;......‘.........: ...................................................................................................... | ...................... 5.

t

a. FFumnish a statement of alt expenses in connection with the issuance and distribution of the securities in this offering. Exclude |
amaunts relating solely to organization expenses of the issuer. The information may begiven as subject to future contingencies. If

Transfer Agents FRES ot e e s e e ne [ ] $(5
’ Prutmg and Engravmg Costs .. g [ X1 S*
Legal Fees ! ' [ X] $':
Accountmg Fees l [ X] $"'i
Engineering Fct:sl . [ $d
Salt?s Commissions (specify finders' fees scparately)!l | ] Sd
Oth'sr Expcnses(ldentlfy)! [ X] s
LT : ......................................... [ X] $150,000°

“*All offering and organizational expenses are estimated not to exceed $15(?,000. _
! ' :

' 40f8 | SEC 1972 (1/94)
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I C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. :Znter the difference between the aggregate offering price given in response to Part C - Question 1 and total

expenses furnished in response to Part C - Question 4.a. This difference is the "adjusteéli gross proceeds to the
L OSSOSO U O Ty TO OO OO OO OTROSTO

5. Indjcate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the !
purases shown. If the amount for any purpose is not known, furnish an estimate and check the box 1o the left of the

$999,850,000
l

I

N . . | . . .
estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer sét forth in response to Part

C -'|Question 4.b above.
. Paymients to !
‘ . Officers, 1
b Directors, & Payments to
Affiliates Others ;
i
Saliiries and fEES.....cc.o e s I 1% [ 1 & X
Pur:hase ofreal BSTALC. ouurinaitet ittt et e ettt [ 16§ { 1 =5 !
] " :
Pur:hase, rental or leasing and instaliation of machinery and equipment.... [ 118 [ 1 §
i
Coristruction or leasing of plant buildings and facilities.......c.ocovvvcvrccnenes [ 118 [ 1 § !
Acc uisition of other businesses (including the value of securities [ 118 ' [ 1 & J‘
invg?lved in this offering that may be used in exchange for the assets or
Secilllrilies of another issucr pursuant t0 @ METEEr) .o veeerieienserrerereresercons
Reﬁ'aymcnt of indebtedness.........coo i s [ 118 [ 1 % :
WOIKING CAPItAL......ccveoovroerceessesscresesremseressesencsssesrssnseseee [ 1 | (] S '
Other (specify): Investments in Promethean [I Master, L.P, [ 11°% [x ] $999,850,000
CollmN TOAIS ...ttt et vt v e s [ 1] 3 [ x] $999,850,000
Totit Payments Listed (column totals added) ..o [ x 1 $999,850,000
D. FEDERAL SIGNATURE | \ :

The issuer has duly caused this notice to be signed by the undersigned duly authorized persor:L If this inotice is filed under Rule 5085, the;following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written request of its staff, the

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

[ssuer (Print or Tﬁe) Signature Date

Promethean I1 dffshore, L.P. _ A St l Ly Z 22& é

Name of Signer (Print or Type) Title of ngné(ﬁPrint or Type) ‘ ! !

James F, O‘Brie|n, Jr. __| Managing Member of the General Partner :

|

:

| ‘:

I |

ATTENTION Il

+
[ntentionul misstatements or omissions of fact constitute federal criminal violations. (See 18 IU.S.C. 10001.)

50f8
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[ - A E. STATE SIGNATURE . N
A | i
1. ” Is any party described in 17 CFR 230.262 presently subject to any of the disqualiﬁlcation provisions of such rule?..........cooeovvrerreccconnenn L3 [

See Appendix, Column 5, for state response. Not applicable

1 Il
2. The undermgncd issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notlce on Form D
(17CF R 239.500) at such times as required by state law, Not applicable

3., The under51gned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
“ offerees. Not applicable

i

|
The under51gned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Umform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avallablhty of this
exemption has the burden of establishing that these conditions have been satisfied. Not appllcable

The issuer has read this notification and knows the contents to be true and has duly causn;d this notice to be signed on it?s behalf by the
uncersigned duly authorized person. |

; 4 . ;
Issiier (Print or Type) Signature ‘ Date : -
I ' .
Pr¢methean IT Offshore, L.P. A. r\ ' /}/l "‘{/ 0 L
Nalme (Print or Type) Title (Print orWype) ' ot
i
3 . [ '
James F. O'Brien, Jr. Managing Member of the General Partner
|
: L.
\ [ : |
' ' !
|
!
i
’ !
i
!
H
| i
|
. |
fnstruction:
Prirt the name and title of the signing representative under his signature for the state portion of this form. One copy of cvery naotice
on “orm D must be manually signed. Any copies not manually signed must be photdcopies of the manually s:gmao:l| copy or bear
typed or pr}vnted signatures. {
1 i
i
- |
6of 8 SEC 1972 (1/94)
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II:

. .. APPENDIX - | . ..

PROMETHEAN II OFFSHORE, L.P. '

Intend to sell to
non-accredited
investors in

' State
(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state

{Part C-Item 1)

4

l
|

Type of investor and amo:unt purchased in State
(Part C-ltem 2)

i

'S
Not Applicable
Disqualification

under State ULOE

(if yels, attach
explanation of
waive:r granted)

Yes No

i

Class A,B,C, D
& E Limited
Partnership
Interests
$1,000,000,000

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Inve:stors

i

Amount

(Part E-Item 1)

' I
Yes i .No

KS

KY .

LA

B e e D . B

MA

MD

ME}

ML

MO .

MS ©

MT

7of8 .-
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I -~ APPENDIX - - .
. PROMETHEAN 11 OFFSHORE,/L.P. . .
1 ' 2 3 4 ‘ E 5
‘ Not Applicable -
/ Disqualification
\ Intend to sell to | Type of security . under State ULOE
non-accredited and aggregate v (if yes, attach
‘investors in offering price explanation of
© State offered in state Type of investor and amount purchased in State waiver granted)
i {Part B-Item 1) (Part C-Item 1) {Part C-I‘tem 2) (Part E-Item 1)
| \ Number of
‘ Class A,B,C, D Number of Non- _ '
. & E Limited Accredited Accredited :
Statﬁ Yes No Partnership Investors Amount Investors Amount Yes No
' Interests ' '

, $1,000,000,000 .

-

™, | . | X X 1 -| 543,323,577

ptH | L
wv

-
P

WY 1}
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