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UNITED STATES

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

FORM D T
NOTICE OF SALE OF SECURITIES /

PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR Rl R 23 }
UNIFORM LIMITED OFFERING EXEMPTION . | T }
DATE RECEIVED
Name of Offering ([ ] checkif this is an amendment and name has changed, and indicate change.)
P.AW. Otfshore Fund Limited (the "lssuer")
Filing Under (Check box(es) that apply): [ ] Rule 504 [ 1 Rule 505 [ X] Rule 506 [ ] Section4(6) [} ULOE
Type of Filing: [ X] New Filing [ ] Amendment
VoW s . . . ABASICIDENTIFICATIONDATA. . .. .
Enter the information requested about the issuer
Name of lsisuer - . {[ 1 checkif this is an amendment and name has changed, and indicate change.)
P.AW. 0ffshore Fund Limited
Address o' Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (|nClU§=gm Code)
One Montague Place, 1st Floor, East Bay Street, P.O. Box N-4906, Nassau Bahamas (242} 502-5300
Address 01_ Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if differenlI from Executive Offices) Same As Above Same As Above

Brief Desc iption of Business

The Issuel invests its assets primarily in publicly-traded securities.

Type of Busmess Organization

[] c:rporat:on { 1 limited partnership, already formed [ X1 other (please specify}:
Commonwealth of the Bahamas Company

[ ] blisiness trust [ ] limited partnership, to be formed
Actual or Estimated Date of Incorporation or Organization: Month/Year
. 05/1992 [X] Actual [ 1 Estimated
Jurisdiction;of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
| CN for Canada; FN for other foreign jurisdiction) FN

H }
GENERAL INSTRUCTIONS \
Federal: :
Wha Must File:| All issuers making an offering of securities in retiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d{8).

When To File: .{\ 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. Securilies and Exchange Commission
(SEC) on the ezirlier of the date it is received by the SEC at the address given below or, it received at that address after the date on which it is due, on the date it was mailed by United
States reglslere:l 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 Requ.vred 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 the manually
signed copy or t'ear typed or printed signatures.

Information Req“unred A now filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Pan C, and ény material changes from the information previously supplied in Parts A and B and the Appendix need not be filed with the SEC.

Filing Fee: Them 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 re 'ying 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
fag as a pl’BCOFI(hlIDn to the claim for 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 to lhe notice constltutes a part of this notice and must be completed,

ATTENTION
Failure to ﬁlc]; notice in the appropriate states will not result in a loss of the federal exemption. Converssly, failure to file the appropriate federal
notice will nit result in‘a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

i !

Potential personélwho areto respond to the callection of information contained in this form are not required to respond untess the form displays a currently valid OMB control number.
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2. Entér the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

® Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

® ,Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. ||Each general and managing partner of partnership issuers.
i ! - ] .
Check B;i)x(es) that Apply: [ X] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ 1 Director [ 1 General and/or

Managing Partner

Full Name (Last name first, if individual)
PAW. ¢ apital Partners, L.P {the "Investment Manager™)

Busmesslor Residence Address {Number and Street, City, State, Zip Code)
4 Greenwnch Office Park, 3rd Floor
Greenwn E:h Connecticut 06831

Check Bux(es)thatApply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ X] Director [ ] General and/or
] || ' Managing Partner

Fult Name (Last name first, if individual)
Ernenwéin, John

Busmesslor Residence Address (Number and Street, City, State, Zip Code)
cloP. A.W Capital Partners, L.P.
4 Greenwich Office Park, 3rd Floor, Greenwich, Connecticut 06831

Check B([x(es) that Apply: [ ] Promoter [ 1 Beneficial Qwner [ 1 Executive Officer [ X] Director [ 1 General andfor
]| ] Managing Partner

Full Namw (Last name first, if individual}
Peller, J.ly

Busmess! or Residence Address (Number and Street, City, State, Zip Code)
c/o Citco,Fund Services (USA) Inc.
350 Madison Avenue, 12" Floor, New York, New York 10017

Check Bc]rlx(es)lhét Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [X] Director [ 1 General and/or
” A ' Managing Partner

Full Nam;: (Last name first, if individual)
Francoeur, Brian

Busmess or Residence Address {Number and Street, City, State, Zip Code)
¢/o Citco|Fund Services (Bermuda) Limited
Washmgton Mall West, 7 Reid Street, 2nd Floor, Hamilton HM 11 Bermuda

Check ch(es)thatApply [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [X] Director [ 1 General and/or
|[ Managing Partner

Full Namu (Last name first, if individual)
Pilgrim, [an

Busmess!or Residence Address {Number and Street, City, State, Zip Code}
clo Cltco Fund Services (Bermuda) Limited
Wash_g_ on Mali Waest, 7 Reid Street, 2nd Floor, Hamilten HM 11 Bermuda

Check Box(es)that Apply: [ 1 Promoter [ 1 Beneficial Cwner [ 1 Executive Officer [ X] Director [ ] General and/or
.1 . Managing Partner

Full Names (Last name fi rst if individuat}
Wright, P,eter A

Busmess|or Residence Address (Nﬁmber and Street, City, State, Zip Code)
c/o P.AW. Capital Partners, L.P.
4 Greenn :ch Office Park, Third Floor, Greenwich, Connecticut 06831

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
20f5
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1. Hag the issuer sold or does the issuer |ntend to se[l to non-accredited investors in this offenng’? .............................
¢ Answer also in Appendix, Column 2, if filing under ULOE.
2. Whit is the minimum investment that will be accepted from any individual?.......................
{* Subject to waiver by the board of directors of the Issuer.}
3. Does the offenng permit joint ownership of 2 SINGIE UNIE? .........ocvreeee et

4, Ent=r the tnformatlon requested for each person who has been or will be paid or given, directly or indirectly, any
commlssmn or similar remuneration for solicitation of purchasers in- connection with sales of securities in the
offenng 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 the name of the broker or dealer. If more than five (5) persons to be listed are
asshciated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

-Yes

No

[ ] [X]
$* 1,000,000
Yes No
[X] [1]

Full Name (Last name first, if individual)
Not appllcable

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

Name df Associated Broker or Dealer

States ij Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check|rAll States™ or check individual States)

[ ] All States’

i ' (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
: : 3cf5
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AL 4] AK []1 AZ []1 ARI] cCcaAIl]l col] ¢tI[] DEI] DCI[] FLI) GATL] HI [] ID []
IL ] INT]1 IA[] Ks[] K¥[])] LAL] MEL] MDI[] MA ] MIL[] MNL[J] MS[] MO []
MT [f] NE [] NV [] NH [] NF L[] ¥M [] NY [] NCI[] NDI[] OHI] OKI[] ORI[1] PAI[]
RI [1 sc {1 SsD[1 TN T[] TXI[) UT (] VI ([] VvVA([] WAL] WV I[) WII[) Wy (] PRTI]I

Full Naine (Last name first, if individual)

" Busines's or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States il Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check [{All States” or check individual States)

: [ 1 All States

AL [j1 AKX [) Az [1]1 AR [] cA (] cof[]l Ccr([(] DE[] DC{} FLI[] GA T[] HI []1 ID []
IL Il N[ 1A[] KSI[) Ky []1 LAIT]l MET] MDI[] MAL] MI[]1 MN L] MS [] MO I[]
MT [I1 NE [] NV [] NHI[]1 NJ[] NM[] NY [] NC[] ND[] OHI[] OKI[] ORI[] PA{]
RI [} sC [] sp ] TN [] TX (1 UT[]1 Vvr(] VvA[] WA(] W i) WI[1 WYy [] PRI}

Full Nar’Fe (Last name first, if individual)

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

Name of Associated Broker or Dealer -

States iiy Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check |/All States” or check individual States)

I 1 All States

AL [§1 AK L[] ARZ [{] AR[) cA[) cOIl[] crl] DE[] DCIL[] FL [} GA[]) HI [] 1ID [1
IL ¢ IN T[] IA[T] KS [} KYI[] LAI[] MET[)] ™MD I[]}] ™MA L] MI[] MN [] MS [] MO []
MT [j1 NE [] NV [] ®¥H [ NJ[] NM[] NY[] NCI[] WNDI[) OH[] OKI{) ORTI[] PaI]I
RT 1 sC[1 sDIl]1 TN I[]1 T™XTI[1 vur{] v I [] va{] WATI[]) wv [] WI ()} WY (] PRI




lNVESTORS EXPENSES AND USE OF PROCEEDS

1. Ente’the aggregate offenng pnce of secunnes mcluded in this offering and the total amount
atready sold. Enter “0” if answer is "none” or “zero.” |If the transaction is an exchange
offer.ng, check this box O and indicate the columns below the amounts of the securities
offer@d for exchange and already exchanged.

Ty'pe of Secunty Aggregate
I Offering Price
Dilabt ....................................................................................................................................... $ 0
B U i ettt et en e et e s e et e et $ 0
' O Common O Preferred
C )nvertlble Securities (including WamantS): ..........ccvcorirrrvinccinecneeeerein e e ereens $ 0
P.artnershlp IMEPESES ..o ————————— $ 0
Other (Specify: common shares, par value $0.01 (U.5.) per share (the "Interests"))............. $ 1,000,000.000(a)
=L OO OO $ 1,000,000.000(a
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in thls 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
dollzr amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Number
Investors
Ascredited INVESIONS. ... e et ere e ene 29
Non-accredited INVESIORS .......coiiiee e s e e sre s rrnnres 0
Total (for filings under Rule 504 only).......cooiiiiiecccee NiA
Answer also in Appendix, Column 4, if filing under ULQE.
3. Ifth s filing |s for an offering under Rule 504 or 505, enter the information requested for all
secuntles 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
PartIC Question 1.
Tirpe of oﬁenng Type of
Security
Rule D05 et et s ke e st b et e e et e e e e teeneetee e eseeaeerraterreerrenteren N/A
Regulatlon N SO T N/A
Rule SO e e N/A
B+ - | OO U TSR N/A
4, a. Furnlsh a statement of all expenses in connection with the issuance and distribution of the
secuntles in this offering. Exclude amounts relating solely to organization expenses of the
|ssuj ar. The information may be given as subject to future contingencies. If the amount of an
expc=nd|ture is not known, furnish an estimate and check the box to the left of the estimate.
TqransferAgents Fees... Y
Pnntlng and Engraving Costs ................................................................................................. =
L2081 FOES et &
Accountmg FBES ..ot e e bbb et r e b =
Epglneermg FBES it cece et et et b e bbb 1A aa bt e em e s em et een et s emeanenearesne s =
Sales Commissions (specify finders’ fees separately) ... =
C ther Expenses (identify filing fees Yoreeeieraincaearnnnennies &
i L L | PSP PO SO &

(a) Openfpnded fund; estimated maximum aggregate offering amount.

|

!

|

|

! .
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4. b. Enter the dlfference between the aggregate offenng price glven in response to Part C -
Question 1 and total expenses furnished m response to Part C - Question 4.a. This difference is

the “\idjusted gross proceeds t0 the ISSUBE. ... s essasseessssrssnabians

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

usedfor each of the purposes below.

If 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 adjustment gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
' o

Szllaries and fees

Ptllrchase of real estate

Plllrchase rental or leasing and installation of machinery and equipment....

Cc)nstruct:on or leasing of plant buildings and facilities

A qu:smon of other businesses (including the value of securities involved in
thts offenng that may be used in exchange for the assets or securities of

ariother i |ssuer pursuant to a merger)

Repayment of indebtedness
orklng capltal
i

Cher (specﬂy). Portfolio investments

ColUMN TOtAIS ....eeeeererr e et sree e et e re s s s ese et e et e vt et et e e ernes

BE B B B K

-
bd
!

$ 999,950,000
Payments to
Officers,
Directors, & - Payments to
Affiliates Others
$ 0 = 3 0
$ 0 ®m§ 9
$ 0 B s 0
$ 0 B g 0
$ 0o B 0
$ 0 & § 1
$ 0 @ § 0
$ 0 I § 999,950,000
$ 0 @ § 999,950,000
$ 999,950,000

D, FEDERAL SIGNATURE

. .-3 s
L

The issuizr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505 the

followmg signature constitutes an undertaking by the issuer to furnish @he U.S. Securities and Exchange Commission, upon written

request ¢f its staff, the. information furnished by the issuer to any nﬂlvacc
X : - N

ited investor pursynﬂo paragraph {b){2) of Rule 502.

Issuer {Frint or Type)

P.AW. Offshore Fund Limited

Signa

Date

121810y

Name (Frint or Type)

Wright, Peter A

Title of Signer (P%z( or Type)

Director of the |

uer

_ ATTENTION
Ilntentlonal mlsstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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