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SECTION 4(6), AND/QOR ] i
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
I |
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Qttering of shares of Parmenides Otffshore Fund, Ltd. 4 /\ N
Filing Under (Check box(es) that apply): [J Rule 504 O Rule 505 & Rute 506 O ssefoPaierep EIUN0E
Type of Filing: [ New Filing @ Amendment
— (&)
A. BASIC IDENTIFICATION DATA NNEEEFTANN
1. Enter the information requesied about the issuer \\ /

Name of Issuer [ check if this is an amendment and name has changed, and indicate change. X N 1 4;@“
& 86 c}rc’

Parmenides Offshore Fund, Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephwber {Including Area Code}
c/o Walkers SPV Limited, P.O. Box 908GT, George Town, Grand Cayman, Cayman Islands (702)740-4245

Address of Principal Offices {Number and Street, City, Stale, Zip Code) | Telephone Number (Includling Area Code)

if different fi Executive Offices

tdiferen o ) PROCESSED
Brief Description of Business: Private Investment Company

Type of Business Organization

[ corporation [ limited partrership, already formed K other {please specify) THOIVISO
[ business trust O iimited partnership, to be formed Cayman lstands Exempted BINSRCIAL
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 I 1 | | 0 3 | B Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) EIII

GENERAL INSTRUCTIONS

Federal;

Who Must File: All issuers making an offaring of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

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

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

Copies Required: 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 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, 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.

Filing Fee: There 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 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 accardance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate 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.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB caontrol number.

SEC 1972 (5-05)
DC-891421 v1 0304749-01L10




A. BASIC IDENTIFICATION DATA

2. Enter the inforrmation requested for the following:
* 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 dispesition of, 10% or more of a class of equity securities of the issuer;
+ Each executive officer and directar of comorate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: [ Promoter [0 Beneficiat Owner [ Executive Officer Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Brownstein, Donald |

Business or Residence Address (Number and Street, City, State, Zip Code): Clearwater House, 8™ Floor, 2187 Atlantic Street, Stamford, CT 06902

Check Box{es) that Apply: ] Promoter [ Beneficial Owner [J] Executive Officer {4 Director [J General and/or Managing Partner

Full Name (Last name first, if individual): Russell, Christopher

Business or Residence Address (Number and Street, City, State, Zip Code): Clearwater House, 8" Floor, 2187 Atlantic Street, Stamford, CT 06902

Check Box({es) that Apply: 3 Promoter [ Beneficial Owner [ Executive Officer [ Director [] General and/or Managing Pariner

Fufl Name (Last name first, if individual): The Board of Trustees of the Leland Stanford Junior University

Business or Residence Address (Number and Street, City, State, Zip Code): 2770 Sand Hill Road, Menlo Park, CA 944025

Check Box{es) that Apply: 1 Promoter [] Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Structured Servicing Transactions Group, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code): 2215-B Renaissance Drive, Suite 5, Las Vegas, NV 89119

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [1 Director [0 General andfor Managing Partner

Full Narme (Last name first, if individual}:

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

Check Box(es) that Apply: O Promoter [ Beneficial Owner [0 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

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

Check Box(es) that Apply: [J Promoter [] Beneficial Owner [C] Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, if individual):

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

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

Full Name (Last name first, if individual):

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

Check Box{es) that Apply: I Promoter [ Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner

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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cocecvens
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... e

JYes X No

$1,000,000*
May be waived

3. Does the offering permit joint ownership of @ single UNit? ... X ves [ No
Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securnties in the
offering. If a person to b2 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
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Nama {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STEES)......ov {1 Al States
Ol Ork Ofaz) Oirr OcA Ocop Oern Ofree Orec Org Oea Omn 0o
O Oy Opa Oxs) OKyl Ora Om™e] Omop Oma) Omy O O] 0O MO]
OmTt Ome Omvy OOmwH N Onvp O Nyp CONC] OND) O[0oH] OOk OoR) O [PA]
Omy Oirscl O OmN Omx) Ownm O Owva Omwa) Owvl Own Owy) O (PR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
(Check “All States™ or check individual States}.........iiiiiiii e e [ All States
Oal Okl Ozl OmeR decal Owo) Oen Ome Owoc Orn Oea Omrn O
Oy 3aen Opa Oks) Oky) Opra) OMe] Omo] Oma) Oy O] O[ms) O MO]
OmT AOme Omvy ONH OMgp OmM TNyl ONC Oo] OfH Ok OoR] O(PA]
COr] Orsc Ormso OrN Orxp guun v Owrval Owal Owvl Own Owy) OPA)
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Narne of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States). ... [ All States
O Omrk) Biaz; Owe Oeca Ocor e Ome Owrec OrFy Oea Ol Orol
Qg OopN Opa) OJiKs] OKy) OrAl OME] Omo] OMAY Oy O O s O [mO)
Omm OMe OMNv) CJiNHp ONGg OV O[N] OMNC) Ome] OH Ok R CO(PA]
Org Orsc Grso 3N dmag Own Owivn Owva Owa Owvl Own 0wy O(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

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “Q" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate
Type of Security Oftering Price

(07 ) STV OO URUUUTUUUUURUBPOOTOOR $

Amount Already
Sold

O Common [ Preferred

Converlible Securities (iNCIuding WAITANES) .....coceeiieiiii it $

PARFIETSNID INEEFESES ...v.cvoeeeeeeeeeeeeeeeec et et eeers et e s s e eraeies D

Other {Specify) Shares Jereeremrensernerresnniresrnsrserareenneenes $ 500,000,000

413,215,280

@ | | |

Total.coiein, e . ; E 500,000,000

413,215,280

Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
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 dollar amount of
their purchases on the tatal lines. Enter “0” if answer is “none” or “zero.”

Number
Investors

ACCTOAHET IRVEEIOTS . o eeeeeeeieetieies et essbeessrreses et beeebtbaras e et saesas s e s b erattasrae s s s e armesntsnenresmareermessrnnss 63 $

Aggregate
Dollar Amount
of Purchases

413,215,280

NON-ACCTEAIEA IMVESIOIS 11eiviteivrirserer it rreestrrier s ss e emeese e et me s s e eesems e e s men e e e e b e b ae st enes 3

Total (for filings under Rula 504 only) ........ccconiinn s $

Answer alsa in Appendix, Column 4, if filing under ULOE

If this tiling is for an offering under Rule 504 or 505, enter the information requested for all securities
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 Part C—Question 1.

: Types of
Type of Cffering Security

L o 4L RO

Doltar Amount
Sold

REQUIALION A ..ot rec et ce e ene e rre s E s rE e r AR T s R b R s S e e en s bR

Rule 504

w | e |0

I = 1 O RUUR PO DT RTUR oS

a. Fumish a statemert 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 issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer AQENES FRES.....c..cee et e v s s s e b e e

Printing and ENGraving COSIS........uu it iiriiiii s s et ciessats ettt sen e b s ae et st b T s v 20008

T a T == P SOV PO TO P VPP PPOTPOION

91,651

O0X OO

ACCOUNTING FBES .. b e v g s e s sen e

ENGINEEIING FBES....couiviiiieitciccireiitie st ee e e rn s e i O

Sales Commissions {specify finders' fees separately) ... a

Other Expenses (identify} Y evirenrire e ree e es et O

ks |@ |0 |0 |8 |0 |8 |

91,651

40f8




XPENSES AND USE OF PROCEEDS ~

ING PRICE, NUMBER OF INVESTORS

‘4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ 499,908,349
“adjusted gross proceeds (0 the ISSUBE. ... e s

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purpeses shown. If the amount for any purpose is not known, furnish an
estimate and check the beox 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 — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
BalANES AN FBBS ... ..ottt et et eee s e e ere e O $ | $
Purchase of real e5tale ... O $ O $
Purchase, rental or ieasing and installation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilities..............ccccvenvinenene O $ [ $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to a merger... O $ | $
Repayrment of indebledness ................ et et s e se b a $ O $
WORKING CAPHAL..c..coveeriieire et ssts e sss e ss e sss s s sr st essr s s st srnnrns | $ $ 499,908,349
Other (specify): O $ O $
0 $ O $
COMWMN TOMAIS ..ot en et e en e sreesnn e ee s eeemnnees (] $ = $ 499,908,349
Total payments Listed (column totals added)................oocuoveeeereeeeesoereeeeeees X $499,908,349

‘D, FEDERAL

This issuer has duly caused this notice to be signed by the undersugned 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
by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule /502/01

Issuer (Print or Type) Signat Date
Parmenides Offshore Fund, Ltd. February 16, 2007

Name of Signer (Print or Type) / Title of Slgn rint or Type)
Christopher Russell ) Director , Parmenides Offshore Fund, Ltd.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 11.5.C. 1001.}

SEC 1972 (5-05)




E. STATE SIGNATURE
1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions of such rule?

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form O

(17 CFR 239.500) at such times as required by state [aw.
3. The undersigned issuer hereby undertakes to fumnish to the state administrators, upon written request, information fumished by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state 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.

The issuer has read this notification and knows the contents to be true and has duly caused this nofice to be signed on its behalf by the undersigned duly
authorized person.

z —
Issuer {Print or Type) Signature 9 Date
Parmenides Offshore Fund, Ltd. %j&//é’ln/ February 16, 2007
Name of Signer (Print or Type) _L#Fte-ef Signer (Print or ;vpe')"
Christopher Russell Director, Parmenides Offshore Fund, Ltd.

instruction:
Print the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




"APPENDIX

Intend to sell
to non-accredited
investors in State
(PartB - Item 1)

Type of security
and aggregate
offering price
offered in state
{Part C ~ Item 1)

Type of investor and
amount purchased in State
(Part C — item 2)

Disqualification
under State ULOE
(if yes, atlach
explanation of
waiver granted)
(Part E — ltem 1)

State

Yes No

Shares

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AR

CA

$500,000,000

$75,000,000 0

co

CcT

$500,000,000

$575,418 0

DE

DC

FL

GA

Hi

ME

MD

MA

MS

MO

MT

NE

NV

NH

NJ

NM

Jof 8




APPENDIX

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 — tem 1)

Type of investor and
Amount purchased in State
(Part C — Item 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E - Iteam 1)

State

Yes No

Shares

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

NY

$500,000,000

4 $17,489,350 0 0

NC

ND

OH

OK

OR

PA

RI

sC

SD

TN

X

$500,000,000

2 $6,000,000 0 0

Ut

vT

VA

WA

wv

wi

wYy

Non-

$500,000,000

57 $316,400,512 0 0

Bof8




