UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076 |
Washington, D.C. 20549 Expires: Apiil 30, 2008
Estimated average burden
FORM D hours per response................. 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR I |
UNIFORM LIMITED OFFERING EXEMPTION TTE RECENEID

Name of Offering {7 check If this is an amendment and name has changed, and indicate change.)

REN Private Investors QOffshore, L.P.

Filing Under (Check box{es) that apply): O Rule 504 UJ Rule 505 X Rule 506 [[] Section 4(6) ] ULCE
Type of Fili D New Filing E Amendme t

1. Ente-r lhe Inforrnahon requested about the issuer
Namae of lssuer {[1 check if this is an amendment and name has changed, and indicate change.)
REN Private Investors Offshore, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

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

s BEST AVAILABLE COPY MIHMNMHWIHIMHWHN

7054844
Type of Business Organization
[ corporation O limited parinership, already formed O other (please specify):
[ business trust [ limited partnership, to be formed
' Month Year

- Actual or Estimated Date of Incorporation or Organization: [J Actual R 6 CES S E D

Jurisdiction of Incorporation or Crganization; {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) JUL 1 2 2007

GENERAL INSTRUCTIONS

Federal; THOMSON

Who Must Fife: All issuers making an offering of securities in reliance on an exemplion under Regulation D or Section 4(6). 17 CFR 230. PN Ategator 15
U.S5.C. ¥74d(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 dale 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 certified mail to that address.

Where (5 Fils: U.S. Securities and Exchange Commission, 450 Fifth Stréet, N.W., Washington, D.C. 20549,

Copies Required. Five (5) coples 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 cnly 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 not'ce 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
1o 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 shalt
accompany this form. This notice shal! be filed in the appropriate states in accordance with slate law. The Appendix in the notlce 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.

SEC 1972 Persons who respond 1o the collection of information contained in this form are not required to
(05-05) respond unless the form displays a currently valid OMB control number,
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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
offering, check this box [[] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
$0 $
$0 $0
Convertible Securities (INCULING WAITANES} ......vve.ieveeceerrecssnssssissseesstrsmssrssssessieneesens $0 $0
Partnership Interests.............. st ereet e e taao s eneenetasae st ene et e e e et e maeat e oee et neeetererat et et enmren $536.410,000 $536,410,000
Other (Specify ), %0 $0
L1 | OO $536.410,000 $536,410,000
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 offerding 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 total lines. Enter “0” if answer is
“none” or “zerc." Aggregate
Number Doltar Amount
Investors of Purchases
Accredited Investors ........... 112 $536,410,000
Non-aceredited MVESIOTS .........occcevterneanne $
Total (for filings under RUIE 504 0Nly)..............rweucereresereensssssessssnsssssssssossasesssneens $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing 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)
maonths prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE B05 ... eereescnet e avasse e st sasbs hs et bkt b e b b4 bbb bbb § -
REGUIBYON Auv..oeoveestsers e serset s eeeoensse b btseeeseeseebarasseseesareeseera b o s seareenenseaensrstsssons $
RUIE S04 .......eecesre et res s s ssessa e s e bas st ses st st e sem b s bes s s rnans $
$
a. Furnish a statement of ail expenses in connection with the issuance and distribution of
the securities in this offering. Exciude 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.
TEANSIEE AGENES FEES ..vvuvvvseeeereeeeseresesseesseeseesssessenesesesstssessessasssaemnstssesseseassssraesenstmesassomssassensosss sossesnssseenesssnesnons O s
Printing and Engraving Costs.........c.........., bt e e aead b et ma 4o eee e SR b e A d S et e r bbb = $66.996
LEGal FEES.....veoeiteei et tanssseesenenenn e e eee et enae bt eeee e esat A St e neeeeeeeeheaS RS e s At enn eet st neo b sheeeeren et R bt bene b X $376.364
AACOOUNLING FBES ....vveeveitsesitesa e reresits s et searseassrassss s soss ress e asseseasssas e bE e s bbb aba a8 sEn s b s eans oAt e e seaam st snasbemrnssrarreres 0o s
ENGINEEMNG FEES ...ouveeeeeeceie i see e eres s sens e senas e srenns et eeeeee s et ee e et et e ree et ne e enmr e O 3
Sales Commissions (specify finders' fees separately)........occcovvivincrinrnrinnnerennees B $2,808,750°
Other Expenses (identify) Miscellaneous . §$1,000
TO ceovoteererereseeresneseesmecseerresesesssas st et secaresesasse e et assusa s aes et ene e es b e e A b e b oA e et e er e et e et s K $3.354,110

* Represents fees that do not affect the gross proceeds of the issuer and are not used in the calculation of adjusted gross proceeds herein.
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b. Enter the difference between the aggregate offering price given in response to Part C
— Question 1 and total expenses in response to Part C - Question 4.a. This difference is

$536,965,640

the *adjusted gross proceeds 10 the ISSUBE ...t e
5.  Indicate below the amount of the adjusted gross proceeds fo the issuer used or proposed
to be used for each of the purposes shown. 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
| tisted must equal the adjusted gross proceeds to the issuer set forth in response to PartC
- Question 4.b above.
Payments to
Officers, Directors Payments To
& Affiliates Others
Sa12AES ANG TEES ....vov oo essisrnsrrsesssasecscnsseenees O s O s
Purchase of real estate 0o 3 O s
Purchase, rental or leasing and installation of machinery and equipment..........c.oociienee O s O s
Construction or feasing of piant buildings and faciliies....... e wrseemmsesnersssees O 3 O 3
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 10 a MErger) ........ouenervrees g s O s
Repayment of Indebtedness O s 0o s
WOorking Capital...........coveeseeeeces O 8 O s
Other {specify): Investment in hedge fund. O % X $535,865.640
o s O s
COIUITIN TOUIS « oo ooeveveeerereemeesseesresessassesstiesssnsersns e aniassessd s badserE TR R s nm et asan s s O % : ® $535.965.640
Total Payments Listed {cOIUMN 10ta1S AAAEE).............ccoimeresmmrirssseerseeiisscssisssssssssssssss [ $635.965.640

3 il AL ﬂ'ﬁ?‘w* '__j‘ D RA E e o a £ £ f
% P T ) Al S L Y BRI AE MG ST " 5 b 2 kb a 3

suer has duly caused this notice to be signed by the undersigned duly authorized person. if this notice is filed under Rule 505, the following signature

constitytes 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 (bX2) of Rule 502.

Issuer (Print or Type} %/ Date
REN Private Investors Ofishore, L.P. ' W May 3, 2007

ki e e

Name of Signer (Print or Type) Title of Signer (Print or Type}
Michael Chiaravalloti Vice President of J.P. Morgan Private Investments Inc., the Administrator of the Fund
ATTENTION

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