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FORM D , ' UNITED STATES |’3 6/'.701\53 APPROVAL

SECURITIES AND EXCHANGE COMMISSION - OMB Number: . 3235-0076],
Washingion, D.C. 20543 Exp”,es April 30, 2008 |,
Estlmated average burden :
_ FORM D hoursperresponsa ...... : 16.00 )
NOT]CF_: OF SALE OF SECURITIES - P'i'ssr;c USE ONLYS _u:'

PURSUANT TO REGULATION D, T [- ]
SECTION 4(6), AND/OR ' ) DATERECEMED _-

UNIFORM LIMITED OFFERING EXEMPTION Ib

Name of Qffering - cck if l?tis is an amendment and name has chanped, and lndlcatc change.) VT
The Colchester Beta Three Fund Limited _ _BEGT AVAILABLE COPY
i

Filing UnHer (Check box(es) that applyy:  {7] Rule 504 [7] Rule 505 [7]} Rule 506 [] Section 4(6) [] uLcE
Type of Filing:  [7] New Filing [ Amendment

IS ]

A. BASIC IDENTIFICATION DATA , YA
1.  Enter the inform::?lion rcqucgtcd sbout the issucr : ' : / \
Name of ssuer (D theck if this is an amendment and name hos changed, and indicatc change.) ! / N
The Col¢hester Beta Three Fund Limiled o ' ' : !
Address df Exccutive Offices (Number and Streey, City, State, Zip Code) Teléphone Numbtr {Including Arca Codc)
Heathcqal House 20 Sawle Row, London, W1S 3PR, United ngdorn Lo +1 1-44-20—7292-6920 . | !
U.S. Office (Numbcr and Street, City, State, Zip Code) Telephone Number {Including Area Clbdc) .
450 Park Avenue, Suﬂe 2304, New York, New York 1002 ' 646—472—1800 P : .
Briel Dcsmptlon of Busmcss : i"rf ED

- ' b .,

_JANO3 7@5
Type of Husiness Organization : i
[7] torporation . [] limited pannership, aleady formed other (please specify): - THOMSON
[] |business trust 0 limited partnership, to be formed A Bermuda exempt c:ompa

) — .t - Month Year ) :
Actual or|Estimaled Dalc of Incorporalmn or Organization: [112] [lg] [l Aclual [7] Estimated
Jurisdictipn of Incurporatmn or Organization: (Enter twe-letier U.S. Postal Service abbreviation for State:

CN for Canada; FN for other forcign jurisdiction) FIN}

GENERAL INSTRUCTIONS . . , . 06080019
Federal:| - ’ . .

Who Musl File: All issucrs making an offering of sccuritics in reliance on an excmption undel Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6). ,

When To File: A notice must b: filed no later than 15 days after the first sale of securitics in lhe ofTering. A notice is deemed Oled with the U.S, Scc'unncs
and Exchpnge Commission (SEC) on the easlier of the date it is received by the SEC nt the address given below or, if r:c:wed at lhal address after lhc date on
which il i3 due, on thr. date ix was mailed by United States rcglsicrcd or centificd mail to that address, .

i )

| .
Caples Reguired: Five {5) copjcs of this notice must be filed with the SEC, one of which must be manually signed. Any :oplcs nut manually sugm:d must be
photocoples of the manually signed copy or bear typed or printed signatures,

Where Td File: U.S. Securities ahd Excha.ngc Commission, 450 Fifth Strect, N.W. . Washington, D.C. 20549%.

L]
Informatipn Reqmred A ncw ﬁlmg must contain all information requested Amendments need only report the name-of the.issucr and offering, any changcs

thereto, the information requested in Past C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix nccd
not be filed with the SEC. . .

r
+ There is no federal filing fee.

- . — ATTENTION-— : ;
FailurL to file notice in the appropriate states will not result in a toss of the federal exemplmn conversely. |ailure to IIIB the '

appro| riate federal notice will not rasull in a loss of an avajlable state exemption vnless such exemption is predictaled on the
filing nl a federal notice,

]

- . Parsons who respond te the collection of informatlon contained in this form arainoi
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB contro! number. 10f9




ER

.

= == T S e TR S (ST
AZBASICHIDENTIEICA TIONIDATARE

é"’ SR

2. l:r‘\c: the information rcqu:sled for the following: i

-+ | Each promoter of the issuer, if the issuer has been organized within Lhe past five' years;

-» | Each bencficial owner having the power to vote or disposs, or dircel the vote or disposition of, 10% or more of o class of equily securitics of the issuer.

. )
.+ | Each executive officer and director of corporate issuers and of corporate gencral end menaging pariners of parinership issvers; and

.- w | Each generel and managing panner of pannership issuers.
h

Check Box{es) that Apply: 7] Promower [} Beneficiat Qwner  [] Exesutive Officer [} Director  [/] General andfor
b Menazging Partner

Full-Namc (Last nn:ine first, if individual)
Colchgster Global Investors Limited (Investment Manager}

|
Business or Rcsnd:nc: Address  (Number and Sireet, City, State, Zip Cods) t

!
Heathtoat House 20 Savile Row, London, W1S 3PR, England, United Kingdom !

Check Box(es) that Apply: (7] Promoter  [] Bencficial Owner [ Executive Officer [/} Director 0 Gcncra] and/or
I Ma?agm; Pariner

Fult Name (Last name first, if individual) ) ’ |

Sims Ylan Galloway {Chalman, President and Chief Investment Officer of the Inveslment Manager and Allernate Director of the Issuer)

Business or Residence Address  (Number and Strect, Cily, Staie, Zip Code) . |
Heathcoat House, 20 Savile Row, London, W15 3PR, England, United Kingd'om ' ’

Check éox(cs) that Apply: ] Promoter [} Beneficial Owner  [) Executive'Officer ) Director 0 Gcncrnl and/or
. ' | Mmagmg Partnes
i

Full Natne (Last name first, if individual)
wong}Edward Yat Hung (Director, Secretary and Chief Operating Officer of lhe Investment Manager and Dlrector of the Issuer)

Busines} or Residence Address  (Number and Street, Cily, State, Zip Code) ! I I
Heathepat House, 20 Savile Row, London, W15 3PR, England, United Kingdoim i

Check Boxteshthat Apply:  [] Promoter [ Beneficial Owner [ Excculive:Ofﬁccr O Director . 7] Gencral and/or
: . . angmg Partner

Full Name {Las1 name first, if individoal) !
Shabazi, Mamak ( Direclor of the Investment Manager)

Busincst or Residence Address  (Number and Strect, Cily, State, Zip Code)
Heathtoat House, 20 Savile Row, London, W15 3PR, England, United Klngdom

Check Box(es) that Apply: Promoter [T} Beneficial Owner [ Exccutive Officer [ Direcror d G:n:ral and/or
]

1 Managmg Partner
Full Nashe (Last name firsy, if individval) , !
Lloyd, Keith (Director of the Investment Manager) J l
Busincsg or Residence Address  (Number and Strect, City, State, Zip Code) I

Heathgoal House, 20 Savile Row, London, W1S 3PR, England, United Kingdom

Check Hoxles) that Apply: ] Promoter [} Beneficial Qwner [ Executive Officer A Dircctor . 7] l

Full Name (Last name first, 3f individoal) \
Cottingham, Dudley {Director of the Issuer) \

Busincss or Residence Address  (Number and Street, City, Siste, Zip Code} |

Century House, 16 Par-1a-Ville Road, Hamilton HM HX Bermuda ’ .
Check Hox(es) that Apply: [ Promoter [ Bencficial Owner  [] Exccutive Officer Director (7] General andior
. Managing Panner
Full Marhc (Last namc first, if individuat)
Keyed, James (Director of the issuer) ' i
Businest or Residence Address  (Number ond Street, City, State, Zip Code) '

22 Victpria Street, Hamilton Bermuda

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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1. Hads the issucr sold, or does the issuer intend 1o scll, 1o non-accredited investors in this offering?....vercerrrenns S

Answer also in Appendix, Column 2, if filing under ULOE. 1
2.; What is ihégminimum investment that will be accepled from any iNdiVIdVAIT it

-

3.0 Dgesthe oiTcring pcrmit joint ownership of a single unit? ..

4. Erjter the information rcqucslcd for cach person who has been or will be paid or given, direcily or mdlrccily, any

+ cofnmissien or similar remuneration for solicitation of purchasers in connection with sales of securities inthe ol'fcnng
174 person to be listed is an associated person or agent of a broker or dealer registercd with the SEC and/or with a 'state
orstates, list the name of the broker or deater. 1 more than five (3) persons to be lisied are associaled persons ol‘such
a Broker or dealer, you may set fonth the information for that broker or dealer only. i

0

Yes No
O
$ 1,000,000.00

Yes No

0

Full Name {Last name first, f individual)
NIA . ‘ p

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

Name df Associated Broker or Dealer

States s Which Person Listed Has Solicited or Iniends 1o Solicit Purchasers

(Check “All States” or check individual S1a1ES)Y oo st e s saress

g
2886
Slelle
a4
SElE
HEEE

| BEES

[J AM States

E1] (o]
s} MO

F}s]l_N&iic {Last name first, i individual)

[T

&

B.usinc:“.'.-' or Residence Address (Number and Street, City, State, Zip Code)

Name af Associated Broker or Dealer

States i Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check “All States™ or check individual Stales) S POU U S
(&L) '[DE] Gal
) 0Nl Xs] ME} MD} MA] MO [N
Y (NH) M [ [
i8]
. ]

O Al Siates

w0 (Op)
M3 MY
WY [er)

Full Na ¢ {Last name first, if individual)

Busmes& or Rcsndcncc Address (Number and Street, City, Siate, Zip Code)

Name of Associated Broker or Dealer

States i Which Person Listed Has Solicited or intends 1o Solicit Purchasers

{CHeck “All States” or check individual States) .eeienieiinne S S
Al BRI (GO @GR A o N B @M@ EE G4
g 0N Xs] ~ME - MI3
MO [NE] (fH] [®D ny] [6K]
[RI] (5D [N '

& G5

@] [DJ
M5 (MO

{Use blank sheel, or copy and use addilional copies of this sheel, as necessary.}

. Jof9
* The Managing Member reserves the right to accepl smaller participations.
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cfovmmnclrmcﬁhumn ] var:smuﬂexrws iAND’U’SE!OF:PROCEEDS.

1
1.  Enterihe aggregate offcring pncc of sccurmcs included in this oft’crmg and lhc total smount ulrcady !
sold. Enter “0" if the answer is “nonc” or “zcro.” 1f the transaction is an cxchange offering, check
thig box ] and indicate in the columns below the amounts of the securitics offcred for exchange and :
,  alrcady exchanged. . : ! .
' ' i Aggregate Amount Already ,
Type 6f Sccurity t | " Offering Price Sold I
) !
....................................... 3 b3 l
- 3 unlimited” ¢ 0.00 i ;
i Z) Common (' Prefermed : |
' t "
Conventible Sccurities (including wamrants) 'S ! s
. : I
Pannership Interests . verresetaa et e anes s 5 I |
Other {Specify ) S .8 ' $ _ I '
Total .. . . s unlimited” ¢ 0.00 [
= Answer also in Appendix, Column 3, if filing under ULOE. ’
: . o I N g
2. Emgr the number of accredited and non-accredited investors who have purchased sccuritics in this
' pffering and the aggregate dollar amounts of their purchases. For oITcnngs under Rule 504, indicate ) !
the [number of persons who have purchased sccurities and the aggregate dollar amount of their ]
purthases on the to1al fines. Enter “0™ if answer i$ “none” or “zcre.” :
. Aggngatc H
Number Doltar Amoum |
Investors of Purchases '
Accredited InVESIOTS ... arreseresrenaes .0 ! s _0.00 I
NOD-2CCTEdiled IAVESIONS 1oeerrerecrrnremsrrcrece s mne st serebsss st ssnsssssssass s | i
Total (for filings under Rule 504 001Y) .o imssemesmssesasvssssssssssseses NA- s _N/A '
Answer also in Appendix, Column 4, if filing under ULOE. ! f
3. IftMis Giling is for an offering vnder Rule 504 or 505, cntes the information requested for al) sccurities ! b
N sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the. ' )
, s sale of securities in this offering. Classify securitics by type lisied in Part C — Question ). ; |
Type :of Dollar Amount !
Type of Offering Security Sold :
RUIE 505 <. evvevs e e eener o e s oo et ers e s e s cebets i s ensmnsrnne ! s_NA !
: : .
REGUIAION A oo iiiiiiiiii it it iee tirirs rra s s en e s e s v ree s s sa e ere s e e n s s i s NIA | ;
RUIE S04 o1 vevove e e e eb st s ! s A |
TOM orvveveevveves e ssssse s s sessrassssesns S ! | sha L
4§ a. |Furnish a statcment of all expenscs in connection with the issuance and distribmion of the !
securitics in this offering. Exclude amounts relating solely 1o organization expenses of the insurer. ! '
Thelinformation may be given as subject to future contingencies. [f the amount of an expenditure is ! |
not known, furnish an estimate and check the box to the left of the estimate. v :
Transfor ABent’s Fees wmenerimrironsisnsrsres DO S ., KA 3 0.00 '
Printing and Engraving Costs.... . erssasinrererem e avaars " I 0.00 | I
LEEAl FECSonnrrmrnrermerarsorincssrmseense s remmnncons reertbaseb et bt RA R ARA S AR AP Rt F R sheRe e an R RASS R AP S RO | @A s 0.00 T !
N -l !
Accounting Foos . mmniin — s _0.00 I !
Engineering Fees s 000 | |
Sales Commissions {specify finders’ fecs separately) @ s 000 " !
—_— = !
Other Expenses (identify) ) 7 s 0.00 | ;
 —
TOIB st et s o soow ||
] '
*This Is a continuous offering with no limlt a3 to the aggregate offering amount.
*Expensas shall be bom by the Investment Manager. | |
dof9 ' )
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]
i [
* b.| Enter the difference between the aggrepate offering price given in rcsponsc 10 Part C — Qucstion ) | . ’
* and total expenses fumishcd in response to Part C — Question 4.2, This dlﬂ'crcncc isthe* adjuslcd gross i N/A
prdceeds To the issuer.” ... S H] i
5. Indicate bclow the amount of the adjusted gross procecd to the issuer uscd or proposed to be used for !
© enthof Lhc purposes shown. If the amount for any purpose is not known, furnish an estimatc and ;
check lhc box to the lefi of the estimate. The total ofthe payments listed must cquat the adjusted gross t
pmcccds'(o the issuer set forth in response 10 Part C — Question 4.b above. i
I 1
! " i Paymenisic
' | ' Oﬂ':;ccrs. l
; Directors, & Payments to '
. ' Amllalcs Others :
Salarics and fees ... oAb saresenb e ee e e 4R AR RS S SRR Bt 1 ISRRRRUSRRRI ) ¥, | : . s ;
Pupchase of real estate..oe e - s $ l I
Pujchase, rental or Icasing and installation of machinery \
ANG CQUIPIIENT cocoeeemsreres e rmrersens et rscemessssoss s seamses s ceossronans S————— b3 }
Caopstruction or leasing of plant buildings and FACIlINIES ....o.ovvrcccei oo st sasaseness 715 ) I |
1
_ Achuisition of other businesses (including the value of sccuritics involved in this l
: offering that may be used in exchange for the assets or securities of another . |
issper pursuant to a merger) . - s Z1s 1 I
Repayment oF INAeBIEANESS ..ot s s bt st e by e e enns s L AS I s ! l
' ]
Wqrking copital : s : @5, ! !
Othier (specify):_nvestments in securities Ds_ ¢ @s_100% ] |
' |
R Bs__ Qs :
COMUMIN TOLALS «..cereecevcaes e emsecssarossentsemsessoess e s psecaer o ses e s s s erame e o8 s eme R s rmes s es bt e e a4 s 713 I

| |

The issupr has duly caused this notice 1o be signcd by the undersigned duly authorized person. [fithis noucc is filed !mdcr Rule 505, the follow[ng
signature constitutes an undertaking by the issucr to furnish to the U.S. Securitics and Exchange Commtsswn upon written request of it staff,
lhc information furnished by the issuer to any non-sceredited invesior pursuam to paragraph (b)(Z) of Rule 502'

“Issuer (Brint or Typc) Signature ADae '
The Colchester Beta Three Fund Limited Aﬂ"jf“”"’? | :
Name of Signer (Print or Type) Title of Signer (Prinl; or Type) ‘ l
Edward|Wong Becretary of Celchesler Global Investors Limited, lnvea:;tment Manager of thellssuer

* This is[a continugus offering with no set limit as to the aggregate offering amount

ATTENTION

Intentlonal misstatements or omissions of fact constitute tederal crimingl viotations. (See|| 18 U.5.C. 1001.)
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The isst

' 1
Is any pany described in 17 CFR 230.262 presently suchct to any of the dlsquallﬁcallon l Yes No
provisions of such rule? . NolApplicablo to Rule 506 Oftarings . !

|
Sce Appendix, Column 5, for state response. :

D (17 CFR 239.500) at such times as required by staie law.

N l

lssucf to offerces. Not applicable to Rule 506 Offerings i

I thi L stablishing that th ditions h
of this excmption has the burden of establishing that these con itions have been satisfied. Mot appllcablo 1o Rule 506 Offerings

et has read this notification and knows the conients te be truc and has duly causcd this nofice 1o bc signcd on us behalf by the undersi

duly authorized person. '

The undersigned issuer hereby undertakes to furnish to any state admmlstraiorol'any state in which this nouce is filed a notice on Fonn

The ﬂndcrsugncd issuer hereby undertakes 10 fumish to the state ndmnmsxraturs upon writlen rcqucsl information fumnished by

-

he

The dndersigned issver represents that the issuer is familiar with the condmons that must be’ satisfied o be entitled to the Uml'orm
timiled Offering Exemplion (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avmlablllly

gned

Issuer (Print or Type) Signatore : Date ] |
The Colchester Beta Three Fund Limited Aﬂxy ;..( 46.7_ _ i
Name (Print or Type} : Title (Print or Type) : t

Edward Wong Secretary of Colchester Global Investors Limited, Invesiment Manager of the Issuer

Instructipn:

Print the
D must
signatures.

i: manually signed. Any copics not manually signed must be pholocop:cs of the manually' signed coi:y or bear 1yped or pri

6o0f9

name and title of the signing rcprcscnlnuve under his signature for lhc stalc portion of this form. One cop) of cvery noticc on Form

e —— - —— = ———a
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PEENDIX

UL Y = s [
2 80l v
ki

Intend 1o seli
to pon-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Pan C-ltem 2)

Disquatification
under State U[:,OE
(if yes, anaczt
explanation Pf
waiver granted)
(Part E-liem 1}

Number of Number of :

' Accredited . Non-Accredited ; ;
Statd Yes No Investors Amofnnl Investors Amou:nl Yes N?
AL W e o 8000 |0 $0.00 ; |
AK M | 0 50.00. |0 50.00 | |
AZ N e A s000; |0 $0.00 ¢ |
AR W |t st 0 $5000' |0 $0.00 ; !
CA D G v b B I so.oo: 0 $0.00 f
co X[m0 s000 |0 $0.00 1 :
CcT W[t et sy | $0.00. |0 50.00 | i
DE W |t s | s000 [0 so.ooi |
DC W | s | 3000 |0 50.00!
FL P == B 1 $0.00 0 $0.00! |
GA{ W ooy puierming e | 0 5000 |0 so.oo_} |
HI W it oA s | 0 000 |0 50,001 |
1D X |- | g 500 o $0.00. }
IL X | peeing s | 0 5000 |0 $0.00, I
™ X |- |0 s000 [0 $0.00 :
IA X [rmmme— o $0.00 |0 $0.00i |
XS X g rericming dares | © $0.00 0 50.00, ! ;
KY W[ | © so00 o $0.00, -
LA D QI Foinohinbamg B N $0.00 |0 $0.00 : :
ME Gl e 1 $000 {0 $0.00' )
MD XK [somstaianger==s | 0 $0.00 0 so.oo_; } ;
MA X [ o $0.00 0 $0.00 ||
Mi X | romeation pusiciniing shures | 0 $0.00 0 so.oo; b
MN PGl o= e [ s000 |0 $0.00 :
MS S| o e s | 5000 |0 so.oo::

Tof9




1 2 3 4 5 )
Disqualification
Type of security vnder State ULOE
Intend to sell and agpregate ' ! (if yes, atach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem [) (Pan C-Ttemn 1) {Part C-liem 2) (Part E-ltem 1)
; Number of ' Number of :
H Accredited . Non-Accredited . :
State, Yes No Investors Amount Investors Amou?t Yes Nc’:
L . , . ' ]
MO X |ty [0 $0.00 |0 $0.00 :
MT X[m0 $0.00 0 | 0.00 : i
immited offermy I :
NE D Drowvaiog perici hans |0 000 {0 |s000 - :
NV N [nmict ooy ofsew i | s000 . o 5000 : ,
NH X mmEme= o s0.00 . |0 $0.00 | i
N X [ st e |0 $0.00 . |0 $0.00 g
NM X [ERERe— o 000 |0 $0.00 !
NY Do v hevn il [V $0.00 0 $0.00
NC X ==_m= o $0.00 © {0 $0.00 !
ND W |t g ot sem g | $0.00 0 $0.00
. . : !
OH W et s s |0 50.00 0 5000 |
f . ]
OK XK el e |0 50.00 0 _|s000 - ;
OR M |ttt g ot mrine | s000 |0 $0.00 }
L ' 1
PA X bt e | 0 $0.00° |0 $0.00 i
RI MW iy ety eres | 0 $0.00 0 $0.00 i
sc N L=l I 5000 |0 $0.00 i
SD W [Sami i s | 0 5000 [0 | s0.00 :
imi ing ol : !
™ X | v i ees | 0 3000 |0 50.00 , !
™ G A ) s0.00 |0 $0.00 ;
Ut P G et s 1) 5000 |0 $0.00 ;
vT W | reiieg s |0 s000 o $0.00 \
VA X |Emae—— o s000 |o $0.00 | {
. N I
WA XK iy o 5000 |0 $0.00 g
wy DX [ vt g sars | O $000 |0 $0.00 | ]
Undimited offering of ' ' '
wi >< mvuln;opll‘!zi:-:inlshuﬂ 0 $0.00 0 $0.00 |
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intend to sell
to non-accredited
investors in State

Type of security
and agpregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State

Disqualification
under State UIE.OE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

(Part B-ltem 1)

(Part C-ltem 2) i |
i Number of \ Number of | {
- Accredited ' Non-Accredited i 1
State] Yes No Investors Amaount Investors | Amou:ﬂ Yes N? ‘
wY K | oo im0 $000 © |0 $0.00 ' [ I
. . ] .
PR X Bt s oure | 0 $0.00 0 $0.00 | ;
; 1 '
|
| ]
]
i
I
! '
: }
: '
{
* t
]
]
t ! 1 ,
! "
v
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. b
| !
i
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