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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE ZOMMISSION OMB Number: 3235-0076 ‘
Expires: April 30, 2008

Washington, D.C. 203549
Estimated average burden ‘

_ FORMD hours per respense................. 16.00

NOTICE OF SALE OF SECURITIES SEc s onLY
PURSUANT TO REGULATTION D, = T
SECTION 4(6), AND/OR
07068875 UNIFORM LIMITED OFFERING EXEMPTION DATE RECENED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
REN Private Investors Offshore, L.P.

Filing Under (Check box(es) that apply): [ Rule 504 [ Rule 505 I Rule 506 '] Section 4(6) CJULOE
Type of Filing: [ New Filing B Amendment ‘

A. BASIC IDENTIFICATION. DATA

1. Enter the information requested about the issuer

Name of Issuer {[] 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 Cod:2) Telephone Number (Including Area Code)
Address of Principal Business Operations (Number and Street, City, State, iip Cod:2) Telephone Number (Including Area
(if different from Executive Offices)

Brief Description of Business ‘;@ R%ESJ
N2227 % (

Type of Business Organization T OMS /
[ corporation [ timited partnership, already formed F'N ANCI Al El other (please specify);
[ business trust [] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incarporation or Organization: [l Actual O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS

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

When to File: A nolice 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 thiy 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 mall to that address.

Where lo File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingiton, 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 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 (L LOE) 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 notic e 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 accordance with state law. The Appendix in 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 los: of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an avzilable state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972 Persons who respond to the collection of information containedt in this form are not required to
{03-05) respond unless the form displays a currently valid OMB contro! number.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPEINSES AND USE OF PROCEEDS

1. 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.” [f the transaction is an exchange
offering, check this box [] and indicate in the columns below the amounts of the se:urities
offered for exchange and already exchanged.

Type of Security
[0 7= o) SO OO U OO P PRSP

[ Common 3 Preferred
Convertible Securities (including warrants} ......c.co.oooiverie et i
Partnership INtErests .. .c...ccv s re s e s ns e rs s rr s rnn e e

Other {Specify ).

Aggregate
Offering Price

30

Amount
Already Sold

$0

$0

$0

$0

$0

$548,005,000

$548,005,000

50

$0

LI - 1 SO PS T URUPRR
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 this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased se :urities

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

ACCIEdited INVESIOTS (e ree e e e g e e s s as e
Non-accredited INVESIONS ..ot s s s s eaa

Total (for filings under Rule 504 only)........ccoiirinrmmrrn s
Answer also in Appendix, Column 4, if filing under ULOE.

3. M 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 twelre (12)
months prior to the first sale of securities in this offering. Classify securities by type |sted in
Part C - Question 1.

Type of offering

RUIB BB ...ttt er v emem e an s e ene s e e r e st s ons sh R b sa b b e ba s s r e s e e en
REGUIBLION A.oiiiiee it ss s s s n e e e b e e na e g et
RUIE B0 ..ottt st st s e e e b

LI 1 OO RO OO U OO VRO PUUPOPRUN

4, a. Fumish a statement 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. i the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate.

TrANSIEN AGBIES FEES . .ioceieeieieecceeceeecente ettt e e een bt s ree s ses s se s ete s e ke sesbb s aa s ana b e 5ot s 2 ke aa PRes b b aa 4 e s eas o1 it s e bbb s besansbenaren
Printing and Engraving Co5tS........vriirririreereeeirererirecsrereanresesrtee e ssersrate s et sasssnses sresssnes e rsssassreseanenes e renrsnnn
L BGAE FBES ..o oottt et et cent e ere e e ceeeete sembesne s esmes saesemeeene sheeenbes baeAean b TRt ek ne A bbb et kst bnt e ke s erbek ereran bt e nanee
ACCOUNTING FRES ....oviiieeiire v csrrrerirs e rss s s e s serrs s r e ssnr s s rre s s e s aa s e s rrn s seraresrnsr e st reasnesrnr s rnnssenr sreranseasnsssanssrrsensresanne

ENGINEEMNG FRES ..oiiiiiiiiiiinei ittt iriine s e s e e s s te s e bres e e s et e e et es ek raee s mtrae s bRt s e rabeesaabeesaabe e e e sreraesrbmnesabnesseranne

Sales Commissions (specify finders’ fees separately) ...

Cther Expenses (identify) Miscellaneous

$548,005,000

$548,005,000

Number
Investors

114

Aggregate
Dollar Amount
of Purchases

$548,005,000

$

$

Type of
Security

Dollar Amount
Sold

“ |7 s |h

L C: | OSSOSO

ERROOR®O

$

$66,996

$397,967

3

3

$2,925,750"

$1,000

$3,391,713

* 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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e AND S C OF FROCEEDS o7

b.  Enter the difference between the aggregate offering price given In response lo Pa C
- Question 1 and total expenses in response to Pant C - Question 4.a. This difference is
the "adjusted gross protaeds 10 B ISSUBL.” ...t s seras $547,539,037

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
{o be used for each of the purposes shown. |If the amount for any purpose is not kncwn,
furnish an estimate and check the box to the left of the estimate. The total of the paymonts
listed must equal the adjusted gross proceeds 1o the issuer set forth in response to PatC
- Question 4.b above.

Payments to
Officers, Directors Payments To
& Affiliates Others

SAIANES BNG fBES . .coovnvrceecerersenecsissesct b e areseas e s QO s 0o s
Purchase of real estate 0o s 0o s
Purchase, rental or leasing and installation of machinery and equipment... O s O s
Construction or leasing of ptant bulldings and facililies. ... 0o $ 0O %
Acquisltion of other businesses {including the value cf securitles Involved in this
offering that may be used in exchange for the assets or securities of another issue:
pursuant to a merger) ... ereertr e Ao b e LY e Rt es e e e e e 0O ¥ 0o $
Repayment of indebtedness oS o s
Working capital................... o 3 O s
Other (specify):  Investment In hedge fund. I v B $547.539.037

_ DS o s
Column Totals ........... eeeeaeeaeeeeesestsesesbiretaaibeiEe L e et s b aae Rt ae et asaan et e reseaebenee abaes (| [Q $547,530,037
Total Payments Listed {column 101als a0ded).......ccnnnmmee s X $547.,539.037

The issuer has duly caused thls nottca to be slgned by the unders:gned duly authonzed parsun If this nollce is ﬁled under Rule 505 the following signalure
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Cominission, upon written request of its staff, the information
fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signat %ﬁ/ Date
REN Private lnvestors Offshore, L.P. June S, 2007

Name of Signer (Print or Type) Titte of Signer (Pnnl or Type)
Michaet Chiaravalloti Vice President of J.P. Morgan Privale lnvestments Inc., the Administrator of the Fund
Qa (\[¢
) D
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) ]
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