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Potential persons who are to respond to the collection of infor . \ \\

ATTENTIOI \
Failure to fi Ie notice in the appropriate states will no L, 05065300 _ federal exemption.
Conversely, fallure to file the appropriate federal notice':. : " __.. wi a loss of an available state
exemp!gon state exemption unless such exemption is predncated"on the filing of a federal notice.
' UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden '
FORMD NOUPS Per reSPONSE........c..cvrvvrienis 1
NOTICE OF SALE OF SECURITIES SECUSEONLY
PURSUANT TO REGULATION D, Prefix | | Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION "I‘“E "ECE"’EI"

Name of Cffering (I:I check if this is an amendment and name has changed, and indicate change.)
FrontPoint Offshore Utility and Energy Fund, L.P.

Filing Undixr (Check box(es) that apply): L1 Rule 504 [ Rule 505 Bd Rule 506 O Section 4(6) O ULOE

Type of Filing ﬁ [ New Filing [d Amendment

ENTIFICATION DATAL 1.

1. Enter tre |nformat|on requested aboul the issuer

Name of lssuer " ([ check if this is an amendment and name has changed, and indicate change.)
FrontPoint Offshore Utility and Energy Fund, L.P.

Address ol Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

Address oif Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
{if different from Executive Offices)

p
Brief Desciiption of Business ] ReeESSED_

JAN 0 9 2007
Type of By siness Organization Aﬂm
[ corporétion - [ timited partnership, already formed [ other {please specify):
[ business trust [ limited pantnership, to be formed
Month Year
Actual or Eistimated Date of Incorporation or Organization: ] Actual {0 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 B or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77(B).

When to File: A natice 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 il is due, on the date it was mailed by United States registered or certified mail to that address.

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

Copies Réquimd: 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, thiz information requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Part E and the Appendix
need not ke filed with the SEC.

Filing Fee: There is no federal filing fee.

State: "

This noticé: shall be used to indicate reliance on the Uniform Limited Offering Exemptlon (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 constitytes a pant of this
notice and must be completed.
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1. 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
offenng check this box [] and indicate in the columns below the amounts of the securities
offere“d for exchange and already exchanged.

. i Aggregate Amount
':’ype of Security Offering Price Already Sold
DBDY..... b vevvsessesesesssseessss et $ $
ZQUILY ..o oev oot ses s e e ssessbss s ssas s bs st s eSS RnRe e e e res $
* O Common [ Preferred
Sonvertible Securities (iINCIUAING WAIFBNTS) .....c.coovivviveerirrinsiinsessrssnrsrassssrssessressnssses $ $
PAMNEISHID IMBTESIS. ... .o.....ovveeeerrereerseeeseercesseeseessesseessessareassessseseasenessseosseeeereonnnrs $014,247,738 $614,247,738
i ;
Other (Specify . ), §$ $
OBl 1o et $614,247.738 $614,247,738
l.
i#Answer also in Appendix, Column 3, if filing under ULOE.
2. Entej the number of accredited and non-accredited investors who have purchased
secu mes in this offering and the aggregate dollar amounts of their purchases. For
offenngs 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
“nonit" or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
BUCCTEAIMEA INVESLOTS -...........oovveeeeeevesseesseeeesseee s eesasseseessees e sseseessesraseeesessoesereneres 30 $614,247,738
NON-BECTRAIEE MVESIONS .....vvvcivis it s ce e sns et e 0
Tolal {for filings under Rule 504 0nly)........cccooiiiiiciec e
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthig filing is for an offering under Rule 504 or 505, enter the information requested for all
secu ities 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
PartiZ — Question 1.
1
’ . Type of Dollar Amount
Type of Pffen'ng Security Sold
:;i?ule 505....... $
'Regulati:on A 3
‘Rule 504....... $
4 Total ... $
4, 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 itisuer. The information may be given as subject to future contingencies. If the amount
of ar! expenditure is not known, furnish an estimate and check the box to the left of the
estimate.
IT ransferAgent LY 1= TSP PPV UTTRTURRON O s
Prlntmg and Engraving Costs 0O 3
Legal Fees......- ......................................................................................................................................................... O $
ACCOUNHNG FEES .....ovcrvvecriiretsatresibcrsinsiaesbonsetsereroesees s cost et e s ot ens et s st es et s s ees et s et rarmsomenmcesaranen o s
IEngineering FBES ..ooeeieeceieece oottt ee et e en e e s e ek At Lt e s 4 E SRR e b R n R r e e e e r e O s
n "
ISales Commissions (specify finders’ fees SEPATaLBY)............coorwveeecrmeccrmrecssirmesserenssemsessssrssisssssessessssnsesescons L3 9
,Other Expenses (identify) O s
.;: TR oo e ees e eene e ee s eee et eee e em b A bRk eeR i hh ks eaba b st e b sehre bR s en R nsrss o s
l ;
% ,
il ;
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c? OFFEBJNG,,EQ%RJQ iN UM_B_E&Q?OFiINVEST.ORS?EXEENSES?AND;%?O@EPE&%“EEQS

Fr b

b. iEnter lhe difference bétween the aggregate offering price given in response to Part C
- QLestlon 1|and total expenses in response to Part C ~ Question 4.a. This difference is
the “z I|djusted gross proceeds to the issuer.” $614,247,738

l
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
o be[used for each of the purposes shown. If the amount for any purpose is not known,
furmsh 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
~ Quijstion-4. b above. .

fl

Payments to
; Officers, Directors Payments To
Lo & Affiliates Others
Salaries and fees O $ 0 s
PPurchase of real BELALB . ... oereeeeeeeer et eee et e en e es e een e e eran ettt r e an e en et eeseerenmnenn O $ O $
‘Purchas{é, renta! or leasing and installation of machinery and equipment..................... [1 O §
:.,onstruc]:'tion or leasing of plant buildings and facilities.............c.ccocerrrieirereecericeserennn, O s O s
'\cqulsmon of other businesses (including the value of securities involved in this
affermg that may be used in exchange for the assets or securities of another issuer
pursuant to a mergen ......... et ettt e ettt et aaean et et en et s saemens O § 0o s
Repaymenl of INdEDtednEss .....cccovvvvcnrir e e e ettt o $ O $
iNorklng !_capltal ..................................................................................................... e O s O s
Other (specify):  Investment in limited pariner interest of affiliated entity ) O $ & $614,247,738
| | |
[ ' E‘j O s O s
.............................................................................................................. O s b $614,247,738
................................................................ K $614,247,738

4D EEDERAL SIGNATURE R .

The i '55“‘3'1 has duly caused this notlce to be signed by the undersngned 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
furnished IJy the |ssuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Pr!nt or Typ_e) Signature 3 Date
FrontPoini‘Oﬁshoré Utility and Energy Fund, L.P. : November 30 . 2006

Name of £ :gner (Pnnl or Type) Title of Signer (ﬁrinl or Type}

Arthur Lev Senior Vice President of FrontPoint Utility and Energy Fund GP, LLC
|
|
i

oo

11
o : ‘ '
L ATTENTION

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

t
‘

A

4
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