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Hours per response: 16.00
< ) | B FORM D SEC USE ONLY
BEST AVAILABLE COPYiomce oF saLE oF securmzs Prehx | | Seral
PURSUANT TO REGULATION D, Pyp—
06030736 SECTION 4(6). AND/OR | CENY E"l
- UNIFORM LIMITED OFFERING EXEMPTION

Name of Qffering ([ ch if this is an amendment and name has chenged, and indicate change.)
Crestline[Plus Offshore Fund Lid.

Filing Under (Check box(es) that apply): L] Rule 504 [] Rule 505 0 Rule 506 [ Section 4(6) ) ULQE

S| !

Typeof Filing:  §J NewFiling [J Amcndment =C Ml;'{l\.

A. BASIC IDENTIFICATION DATA H %% %13

T . 25
1. Emer the information requested about the issuer - 4 7 E
Name of Issuer ([ cheek if this is an amendment and name has changed, and indicate change.) I 2 ‘)0(%‘ [?-,
Crestlinc|Plus Offshore Fund Lid. >
Address ol' Executive Offices (Nurnber and Street, City, State, Zip Code) Telephone Nymber {IfudmgiAres Cofle)
c/o Quccnsgalc Bank and Trust Company, Ltd. Harbour Place, 5th Floor, South Church (817) 339-7600
Street, P. 0. Box 30464 SMB, Grand Cayman, Cayman Islands, B.W.1.
Address or Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number dmg Arca Code)
(if d]ff:rcm from Executive Offices) U[- QSED
Brief Dcsmpuon of Business To operate as a private investment company.
APR 172005 K
Type of Business Organization THUMSON
O corporation [ timited parmership, already formed B other (please specify): aCayuﬂ‘lﬂ!anduﬁlnpwd
[ business trust {7 limited partnership, 10 be formed company
Month Year
Acrual or{Estimated Date of Incorporation or Organization: 12 03 B Acwal [ Estimated
Jurisdiction of Incorporation or Organization {Emer two-letter U.S. Postal Service abbreviation for State:
CN for Canadn; FN for other foreign jurisdiction) EN_

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
15U.5. C. 77d(6).

When 1o l1-"1]: A notice oust 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.
Sccunu:s 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
afier the dale ob 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,

Coples Requjred Five (5} copies of this notice must be filed with the SEC, one of which must be manuvally signed. Any copies not manually signed
must be phmocop:es of the manually signed copy or bear typed or printed signatures.

ln.formntion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thcruo. the information requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Pani E and the
Appcndxx need not be filed with the SEC.

Filing Fée: There is no federal filiog fee.

State: ’

This nont:c shall be used 10 indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securlties in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a scparale notice with the Securities Administrator in cach staie whete sales
are 10 bc.I or have been made. I a state requires the payment of a fee as a precondition to the claim for the exemplion, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with siate law. The Appendix to the notice constituies a part of
this Hotice and must be completed.

ATTENTION
Failure 10 file notice in the appropriate siates will not result in a Joss of ihe federal exemption. Conversely, failure 1o file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the fling of & federal notice.
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A. BASIC IDENTIFICATION DATA

2. Ei-.mer the information requested for the following:
(]) Each promoter of the issuer, if the issver has been organized within the past five years:
0  Each beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of 2 class of equity secuntics

of the issuer;
0 Each cxecutive officer and direcior of corporate issuers and of corporate general and managing pariners of parnership issuers; and

0 Each general and managing parmer of parmership issuers.

Check Box(es) that Apply: [ Pomower  [] Benehcial Owner [ Executive Officer 3 Director [ General andfor
. Managiog Partner
Full l*«!amcl (Last name first, if individual)
Tilly Directors Limited
Business or Residence Address (Number and Street, City, State, Zip Code)

¢clo Quoc:nsgalc Bank and Trust Company, Ltd. Harbour Place, 5th Fioor, South Church Street, P.O. Box 30464 SMB, Grand Cayman,
Cayman Islands, B.W.1.

Check Box{es) that Apply: O] Promoter [ Beneficial Owner [J Executive Officer B4 Director ] General andtor
Managing Pariner

Fult Na.mfe (Last name first, if individual)
Bration, Douglas K.

Business or Residence Address (Number and Streat, City, State, Zip Codr)

¢fo Crestline Management, L P., 201 Main Strect, Suite 1900, Font Worth, Texas 76102

Cheek Box(es) that Apply: U Promoter ] Beneficial Owner [ Executive Officer (1 Dirccror {1 General and/or
Managing Partner

Full Name (Last name firse, if individual)

Business|or Residence Address (Nurnber and Street, Ciry, State, Zip Code)

Check Box(es) that Apply: O Promoter ] Beneficial Owner [T Executive Officer [ Director 1 General and/or
Managing Parmer

Full Naniu: (Last name firsy, if individual)

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

Check B'ox(cs) that Apply: ) Promoter [0 Beneficial Owner O Executive Officer O Director [} General andfor
Managing Parmer

Full Nan;x (Last name furst, if individual)

Busines$ or Residence Address {Numiber and Steet, Ciry, State, Zip Code)

Check Box(es) that Apply: (O Promoter [ Beneficial Owner O Executive Officer (O Direcior ) General andfor
Managing Partner

Full Na?m: (Last name firsy, if individual)

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

Check éox(es) that Apply: [ Promoter [J Beneficial Owner {0 Executive Officer ] Director O Genera) andéor
Managing Parmer

Full Nmine {Lasi name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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] B. INFORMATION ABOUT OFFERING

Yes
1. Has the issuer sold, or does the tssuer intend 1o sell, to non-accredited investors in this offering?......oo.couvesn Cl
Answer also in Appendix, Columm 2, if filing under ULOE.
2. What is the minimum investment that will be accepied from any indiVIdUal. ... $500.000*
*Subject 10 the discretion of the Board of Directors to accept lesser amounts.
Yes Ne
3. Does the offering permit joint oWnership of 2 SINBIE URIL......vveceeuseusmsnserssrrmsrrnsesssssmssssssiesserensssssenss s ssasssssns B 04
4. Enler the information requested for each person who has b-ccn or will bc pa:d or gwcn, directly or indirectly, any commission or similar

remuncrauon for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated person or agent of
a broker of dealer registered with the SEC and/or with a staie or states, st the name of the broker or dealer, If more than five (5) persons 1o be listed arc
associated persons of such a broker or dealer, you may sei forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Soeet, City, State, Zip Code)
840 Ncwpon Center Drive, Suite 660, Newpon Beach, CA 92660
Name of %.ssocml.cd Broker or Dealer
Collins/Bay Island Secunties LLC
States in which Person Listed Has Solitited or Intends to Solicii Purchasers
(Chieck “All States” or check individual States) All States

[AL]  [AK] [AZ) [AR] {CA] [CO) [CT] [DE] [DC) [FL) [GA] (H}  [ID)

) (N (1Al [KS]  [KY) [LA] [ME] [MD] [MA) [M}  [MN} [MS]  (MO]
(MT} (NE} [NV] {NH) [NJ} [NM} [NY] [NC} [ND] [OH] |OK]  [OR]  [PA}
rﬂn [SC}  (SD) (TNl {TX] [UT) [VT] [VA) [WA] {WV) [WI] [WY] [PR]

Fuli Nam: {LasI namne first, if individual)

Busmcss or Residence Address (Nymber and Street, City, State, Zip Code)
701 Pcnnsylvama Avenue, N.W., Washingion, DC 20004
Name of .Assoelatod Broker or Dealer
Juniper Capital Groep LLC
States in which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) B3 Al States

{AL] (AK]  {AZ] [AR] [CA) [CO) {og) ] {DE] {pCl  [FL) [GA]  [H]) (D)
{IL] [IN} Y [K$] {KY] (LA) [ME] [MD} [MA] [MI] MN] [M5]  [MQ)
[MT) [NE] NV]  [NH] N7 [NM)  {NY) [NC) IND] [OH] [OK] [OR] [PA]
"sm (sC (SD) [TN] [TX) [t} vn (YAl WA} [WV] W] wY] [PR]

Full Nan'x (Last name first, if individual)

Busmess or Residence Address (Number and Street, City, State, Zip Code)
1200 meoln Harbor, Wechawken, NJ 07086
Name ofjAssociated Broker or Dealer
UBS Financial Services Inc.
States in]which Person Listed Has Solicited or Iniends to Solicit Purchasers 4
(Check "All States™ or check individual States) BJ Al States

[AL] [AK]  {AZ}  [AR)  [CA] [col €Ty (DE} (B} [FL] [GA]  [H]) (1D}
(L) N {1A] [KS} [KY]  [LA] [ME}  [MD} [MA}] [MI) [MN]  [M5]  [MO)
MT}- [NE] {NV] [NH] [NJ] [NM]  [NY] [NC) [ND] [OH) [OK] [OR]  [PA]
{RI] (5C) {SD} TNy (TX)  [UTy [VT3 VAl [WA]  [WV]  [WI) (WY)  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter
“nope[

the securities offered for exchange and already exchanged.

the agmregate offering price of securities included in this offering and the total amouot already sold. Ester 07 if answer is
or "zero*, If the transaction is an exchange offering, check this box [ ) and indicate in the columns below the amounts of

Aggregate Amount
Offering Alcady
Type of Security Price Seld
DL Lt e s e SRR ek s R R sare SRS SRR RS SRR b b RS RE et $ 3
EAQUILY coovvvcunnsscseinsressresremmeansssnssssss s s s e s seas s s s b AR R4S RS8R st AR e e en $500,000,000 $23,559,000
[ X]Common [ }Preferred
Convertible Securities (including Warmans).......cicereeere et sst b e et emen s asmssrar s S 5
PRrtnership IETESES. .....ooom e mreriiecntsiensisis st st st s s 3 3
!!‘ola.l .................. vermernernnarrenenneeenn 900,000,000 $23,559,000

Answer also in Appendix, Column 3, if ﬁhng undcr ULOE

Enter the number of accredited and non-aceredited investors who have purchased securities in this offering and the aggregate dollar

aAMoU

aggregate dollar amount of their purchases on the toual lines. Enter "0" if answer is "none” or "zero.”

mts of their purchases. For offerings under Rule 504, indicate the number of persons who have purchased securities and the

Aggregate Dollar
Number Amount of
Investors Purchases
Accredited Investors ....... Ceeaaetrire T er AT aareasrentnanrenereara sretevesena e e s sa seanrae enbbresrenr 10 §23,559,000
NOME2CCTERIIEA HIVESIOTS covivrrermrisresrererriiessnsrnsarsareresssssesnssemsenss srssessens vensn assssasnonssiressrssnsane sasmssmscsessnes 3
Total (for filing under Rule 504 only).....ocooeceremnennnns s

Answer also in Appendix, Column 4, if filing under ULOE.

i lhls filing is for an offering under Rule 504 or 503, enier the information requested for all securities sold by ths issuer, to date, in
offenngs of the types indicated, in the twelve (12) months prior 1o the first sale of securities in this offering. Classify securities by

type

Type of Offering

Nisted in Par C - Question 1.

Regulation A
Rule 504...

Type of Dollar
Security Armount Sold

TIORA . e vrverererrereeeriesesseraonssonssnesesmusresssbssassanssas s rasasa er s seas st shnabe R bRa s bas 4 £ PR Te FeAeRns S Ama e ras st sdsresesmerer s

¥ [ | [

a. Furnish a statement of all expenses in connection with the issnance and distribution of the securities in this offering. Exclude
amounts relating solely 1o organization expenses of the issuer. The information may be given as subject 1o future contingencies. If
the smount of an cxpcndlmre is not known, furnish an estimate and check the box to the lefi of the estimate.

Printing and Engraving Costs

Sal;s Commissions (specify finders' fees separately) ceemrmrrrseas et

Othler Expenses (IOEDLTY) ..ottt sacae et gease s se b eneee

Total eeeeenee

*All offering and organizational expenses are estimated not 0 exceed $100,000.

40f8

] $0
X ¥
X] s
X] s
] %0
1 %0
X1 §*
X} $100000°

SEC 1972 (1/94)



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

b. E:'lcr the difference between the aggregate offering price given in response to Pan C - Question 1 and total
expenses. furnished in response (o Part C - Question 4.2 This difference is the “adjusted gross proceeds to the 000

S.  Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the

pu Sses shown. I 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 10 the issuer set forth in response 10 Pan
C - Question 4.b zbove.

Payments to
Officers,
Directors, & Payments 10
Affiliates Others
S21ANES AN FELS.cieeirerirenrrrrnerems s eaint s s b ns e sa st e e [ ) b3 [ ) Y
PUTCHASE Of FEA) SIS . ... oo cvoceeceeerens sensssem e re s s s b se b sas bbb s sase bbb o0 { ) 3§ [ 1 §
Purchase, rental or leasing and installation of machinery and equipment.... [ 1 S { t S
Construction or Jeasing of plant buildings and facilities......coevrivvnvnascenenns [ 1 3 { 1 ¥
Acghisiton of other businesses (including the value of securities [ 1 5 [ 1 3
invalved in this offering that may be used in exchange for the assets or
securitics of another issuer pursuant Lo a merger)
Repayment of iDGeBIEaNESS. .o inisironsine st cmes s s sssnsssssrnssesssies { 1 § [ 1
Wofling capital.. [ 1 % [ 1 3
Other (specify): Investment Capital fx} 5499900000 [ ] §
i
Column Totals.......... . - [ x]  $499.500,000 I 1 3
Tota} Payments Listed (column 10tals added) ..---rwccosorssussesissevssorsessssssasrore [ x] $499.900,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signamrle constitutes an undertaking by the issuer to furnish to the 1.5, Securities and Exchange Commission, upon writien request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

]
tssuer (Prim or Type) Signatare Daie
| é 3-30-0k
Crestline Plus Offshore Fund Lid.

Name of Signer (Print ot Type) Tilk.éf Signer (Print or Type)
John Cochran Vice-President of the Investment Manager
l ATTENTION

lmcm:iclma] misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 10001.)
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Ly T T e R T RS TATESSIGNATURES 25 o s R, v hs T S T T

Yes No
i. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such nule?....ooeevoeecccceeeeee . [J T

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

2. The undersigned issuer hereby undertakes 1o furnish to any state administrator of any state in which this notice is filed. a notice on Form D
17 CFR 239.500) at such times as required by state law. Not epplicable

3. [The undersigned issuer hereby undertakes to furnish 1o the state administrators, upon wrinien request, information fumnished by the issuer 1o
offerees. Not opplicable

4. [The undersigned issuer represents that the jssuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Lirmived
|Ofi’:n'ng Exemption {ULOE) of the stalc in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied. Not applicable

The lissuer has read this notification and knows the contents 1o be tue and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signal Date
Crestline Plus Offshore Fund Lid, 3-30-04

Nan'!c of Signer (Print or Type) %of Signer (Prim or Type)

John Cochran Vice-President of the Investment Manager

Instrucrion:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice
onl Form D must be manuatly signed. Any copies not manually signed must be photocopies of the manually signed copy or bear
typed or printed signatures.
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G ,m.ﬂ.;?t R R Y AP PEND ISR S VAR R A R, St
CRESTLINE PLUS OFFSHORE FUND LTD.
1 2 3 4 5
Not Applicable
Disqualification
intend to sell to | Type of secunty under State ULOE
non-accredited and aggregate (if yes, attach
investors in offering price explanation of
State offered in state Type of investor and amount purchased in Staie waiver granied)
(Part B-liem 1) | (Pant C-item 1) (Part C-Item 2) (Pan E-ltem 1)
Class A, B and C Number of
shares Number of Non-
par value Accredited Accredited
State Yes No US 50.01 Investors Amount Investors Amount Yes No
' per share
$300,000,000
AK X X 2 £10,500,000 0 0
AL
AR
AZ
CA X X 1 $400.000 0 0
co
CcT
DC
DE
FL
GA
HI
1A
D
L X X 2 $10,000,000 0 0
IN
KS
KY
LA
Ma
MD |
ME |
Ml
MN
MO
MS
MT
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CRESTL[NE PLUS OFFSHORE FUND LTD.
1 2 3 4 5
Not Applicable
Disqualification
Intend o selito | Type of security under Staic ULOE
non-accredited and aggrepate (if yes, attach
investors in offering price explanation of
State offered in state Type of invesior and amount purchased in State waiver granted)
{Pan B-liem 1) {Part C-Item 1) (Part C-ltem 2} {Part E-Item 1)
Class A,Band C Number of
shares Number of Non-
par value Accredited Accredited
State Yes No US $0.01 Investors Amount fnvestors Amount Yes No
per share
£300,000,000
NC
ND
NE
NH
N X X 1 $344,000 0 0
NM
W
NY
CH
OK
OR
PA X X 1 $250,000 0 0
PR
RI1
sC
SDh
TN
X X X 3 $2,065,000 0 0
uT
VA
V1
vT
WA
Wi
wWv
wY
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