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| FORM D N MITED STATES OMEl APPROVAL
—-_—- : ".SECURIMES AND EXCHANGE COMMISSION ’ OMB Number: 32350076
\ Washington, D.C. 20549 Expires: Aprll 30, 2008
/ Estmated burd
F| / FORMD s hours;:m ';:ws;;atg:a e :;.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SECUSE ONLY
. SECTION 8], mmon _vnmx s-u
/ UNIFORM LIMITED OFFERING EXEMPTION
k ‘ PROCESSE nunz RECEVED
D anl6oap BEST Aval méﬁv:

Name of Offering {[ ) check if this Is an amendment and namdinas changed, and Indicate change.}

Discovery Atlas Fund, Ltd. (the "Issusr”) THOMSON

Fifing Under {Check box{es) thal apply): i1 RMWN@ 505  [X) RuleS08 [ ] Section4(6) [ ] ULOE
TypeofFﬁng. [X}NawFlling [ 3 Amengment

ot s R i s, A BASIC IDENTIFICATION OATAY, . - o di &M "v*{

Enter the informalion requested aboul the issuer

Name of issuer (I } check H this is an amendment and namo has changed, andmdlwlechange.) AN 3 205
Discovery Atlas Fund, Ltd, 1"

Address of Execulive Offices {Number and Streel, City, Slate, Zip Code) Telephone Number (lncbd:ng Ares Cade)"
¢/o BISYS Hodge Fund Services (Cayman} Limited, P.Q. Box1743, Cayman Corporate {345) D49-5884
Canter, ZT Hosp!ta! Road, George Town, Grand Cayman Cayman Islands

Address of Principal Businass Operations (Number and Streat, City, State, Zip Code) Telophona Number (Including Area Coda)

(if difterent from Executive Offices) Same As Above Same As Above
Brief Description of Businass

The Issuer will invest its assets substantially In Discovery Atlas Master Fund, Ltd. (the "Master Fund”), which will In.vest primarily n
equity, debt and currencles across global markets.
. Type of Business Organization
[1 corporation ’ [ 1 lmited partrership, already formed [ X ) other (pieasa specily).
Cayman (slands Exempted Company

I }  business trust [ 1 limited partnership, to be formed
Actual or Estimaled Date of Incorporation or Organization: Month/Year
0372004 [X] Acwal [ ] Estimated
Jurisdiction of tncorperation or Organlzation:  (Enter two-letter U.S, Postal Service abbreviation for State:
. ' CN for Canada; FN for other foreign jurisdiction) FN

GENERAL INSTRUCTIONS .

Fodernt

Whe Must Fe. Alls.wmmhl.ngnnuﬂerhoolmm“huMaonmumnmuRmeDmsml(u}. 17 CFR 220.501 ¢t 389, or 15 U.5.C. 774(8).

Wwhen To Fil: A notice must be Tled no later than 13 days ofter the Rrst sale OF socurives i the offering. A ngtics i deemed fied with the U.S. Secunties snd Exchangs Commission
[SEC)munuriuolmaeahubmdvodbvn\eSECaimodmnnmmu.itmomumtmmsafturmcalomwunbdw.mmomummmwum
States ragistosed of certifled mall to that sddroxs,

Whare to Fiia: .S, Securites ond Exchangs Commission, lwﬂﬂhSMNW Washigton, D.C. 20549,
Copler Roquired: Five (5] coolan of this nolice must be fiied with the SEC, mmmbnmwhmmymed Asry copies 101 manusily signed mu il be phatocopics of the marually
signed copy or bear typod of printed signatures.

n‘ormation Requined: A new filng must contsin o information reguested. Amendmenis noed only repor the neme of the bisuer and offering, any changes thereto, the Infomation
muhrmc.wmmmuuummmmmwwnpmAwanmmwmmwummwsw

Filng Feo: Thare is no teceral fiing e,

Stote: '

This notice thall be u3ed 10 Inditats refiance on the Uniform Uimitad Offaring Exsmption (ULOE) for sales of gecurities In those stales thal have adoptad ULOE and tha have agopted this
form. Ixsuers refying on WLOE muai fila & separsts notice with tha Securties Admintstrelor in ssch state whero sales are 10 Do, or have been made. T B slsio requires the payment of 8
oo w3 » preconditton to e dalm for exemption, @ fse in the propar amount shall accompeny this form.  This notice shall be flod in the appropriasto su toy in scoondance with siats law,
The Appendix to the notice consUtutes 8 pert of this notice snd must be complstad,

. ATTENTION
Fallure to filo notice inthe appiopriate states will not result In o loss of the federal exemptton. Convorsely, failure to filw the appropeiste federal
notice will not result in a loss of an avallzble state exemption uniless auch axemption is predicated on the filing of » fadsral notice.
Potontial persons who ars b mepond 0 the coliection of information containgd in this form aro not roguirod to mapond unlass the form dispiays 8 curment y valid OMB controd numbae,

v
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2 Enler ihe inforrnmlon reqod torthe l'ouq: ]
—————u~ Each promoter of the issuer, if tha issuer has baen brganized within the past five years;

¢ Each baneficizl owner having the power {o Me or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securitios of the issver,;

¢ Each executive officer and director of oocporate tssuers and of corporate general and rnanaging pariners of partnemhlp lssuers; and
®  Each general and managing partner of pamarshlp issuors.

Check Box{es) thal Apply: [ X] Promoter [ ] Beneficlal Cuwnar [ ] Executive Officer [] Direclor [ 1 General ancior.

Managing Partner ..
Full Name (Las! name first, if Individual) ' (
Atias Capital Management, LLC {the "Investment Manager") ’
Busiress or Resldence Address {Number and Streat, Clty, State, Zip Code)
20 Marshall Strest .
South Norwalk, Connacticut 08854
Check Box{es) that Apply: [ ] Promoter [ 1 Benefictal Owner [ ) Executive Officer [ %] Director [ ] Genaral and/or,

Managing Partner -

Ful) Name (Last nama first, If iIndividual)
Krensky, Hamry F. ’ -

Business or Residence Address {Number and Street, Clty, State, Zip Code)
clo Atlas Capital Mansgement, LLC .
20 Marshall Street, South Norwalk, Connecticut 06854 ,

Check Box{es) that Apply: { ] Promoter [ )} Benefictal Owner [ 1 Exscutive Officer [X] Director [ ) General andior
. Managing Partner

Full Name (Last name first, i individual)
Amnott, Robert P. ‘

Business or Residence Address (Number and Sireet, City, State, Zip Cods)
clo BISYS Hedge Fund Services (Cayman) Limited:

P.O. Box 1748 GT, Cayman Corporate Centra, 27 Hospital Road, Georpe Town, Grand Cayman Cayman lslands
I
Check Box{es) that Apply: [ ] Promoter { ) Beneficial Owner - [ ] Executive Officer [X] Director | } Generaland/or

Managing Partner
Full Name (Last name firsy, if Individual) '
Young, Peter M, ..
Business or Residence Address {Number and Stibet, City, Stale, Zp Code)
cJo RK Consulting (Cayman} Lid.
P.O. Box 1748 GT, George Town, Grand Cayman Cayman lalands B.W.L
Check Box{es) that Apply: [ ] Promoler [ ] Bensficial Owner {] Execuitve Officer [ 1 Dlrector [ | General and/or:
' Managing Pariner -

Full Name (Last name first, if individual)

Business or Reskdence Address {Number and Streel, City, State, Zip Code)

Check Box{es) that Apply: [ ] Promoter ] Bgneﬂdal Owner (] . Executive Officer { } Director { ] General andiw‘f

Managing Partner .
Full Name {Last nams first, ¥ indlvidual) ;
Business or Residence Address  (Number end St}eel. City, State, Zip Code}
{Use blank shest, or copy and use additional coples of this sheet, as necessary.)
. 2005 :
SEC 1972 (&/02)




‘ 1
d

o R S U A B INE ORMATION:ABOUTLOF FERING SORER P i Gn e D Ta i)

— e I e s s s -
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors In this offering? ... Yes No
Answer also In Appendix, Column 2, if fillng under ULOE. I [X})
2. Whal ias the minimum investmenl that will be accepted from any individual?........o.ceeccevesmseresiesenieens veresrnereneeenes $° 1,000,000
{* Subject to waiver by the board of directors of the Issusr.)
3. Does the oftering permit joint ownearship of a SINGIB UNIL? .....cciveree s e e Yes No
x1 [

4, Enter the information requested for each person who has been or will be pald or given,. directly or indirectly, &nry
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. if a person to be listed is an associated person or agent of a broker or dealer registered with the SIEC
andfor with o stale or statas, list the name of the broker or dealer. i more than five (5) persons 1o be listed ire
associated persons of such a broker or dealer, you may sel forth the information for thal broker or dealsr only.

Full Name {Last name firs!, if individua!)
Not applicable,

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

Name of Associated Broker or Dealer

States In Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States® or check individual States)

. { 1 &all states .
AL T) AKI) AZ[) AR() cGAl]l col) crt) oet] pcl) PLI] Ga) HIG() 1D ()
L) N[} IA[lxsllKY[]LAI]MBllNDIlMA[IMIIIMIIIHSIJ.HQ.!I
MIT[) NBEI[) KV [) W []) N[} me({] WY () nCl]) D[] OBRI] OXE] ORI[] PA T[]}
RI[JSC[JSDIJTN[]TXIIUT[]VTIIVAIIWAI]WIIHIIIHY[]PRVII
Full Name (Last name first, If individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assoclated Broker or Dealer .
Statas in Which Person Listed Has Solicited or Intends to Sclicit Purchasers
{Check "Al} Slates” or check individual States)
[ 1 All states »
AL LY -AK[] AZ [) ARI) oA l) col) cr() DB Ut) oCI} FLI) GAL]) HIL]) 1D
Lty N ()] IA() RS U} xe[) tAa() mB() wo i) mal) mIi[) M) M8t wol)
Mr ()] NE[)] BV (] NH[) RI[:) NM{] NY{) NC[]) ND[]) OH[] OK[]) ORI[] PA[])
RT [) sc[) sp()] T ) > [) ur[) vr[) Va.[l] wa ) wwil) wIll]l wri(] PR []
Full Name (Last name first, if individuat) '
Business or Residence Address (Number and Streel, City, State, Zlp C:oda)
Name of Associated Broker or Dealer
" S1atas In Which Person Listed Has Solicited or Intends to Sollcit Purchasers
(Check *All Slates” or check individual Stales) :
I 1 All States
AL [ ) AKX !) AZ[) AR{] cal]) cot) cr() DBI(] DCI} FLI) GAL]) HI{]) ID.I}
IL (] IN () IAC)Y X3 L)1 Ky (] LATL) MBEIL) #D () MA ) MICL) MNILD) MS ) MO}
MF () REB () NV I] MM [] KI.[') RM[] NY[) NCIU] ND(} OHE] OKI[J) ORI[] PN}
RIIJSCIJSDIJTNIJTX.[]W[]VTIIVA[]WAIIWIJHIIIW‘![lPR[l_
(Use btank ahoei..oroopi'andmoaddilionalmpiasofmia sheel, &8 nocassary.} 'l
: 3ofs £
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Enter the aggregate oflering price of securities included in this offering and the fotal amount
already sold. Enler “0° if answer is "nong™ or “zero." If the transaction is an exchange
offering, check this box I3 and indicate the columns below the amounis of the securiies
offered for exchange and giready exchanged.

Type of Security
(151 TN . rrer et e seas PR BRR SRS
Equity:...... . S cerernerran e e e peen e
1 Common O Preferred
Convertible Securities (including warrants). ..
Partnership Interests..........c...coineeres
Other (Specify. common shares, par wiwmjmmmm:
TOMA. ..o reeeremectneecaeeessnssrs e e as bonse R s B S RS E SRR SRS b e eRRRSTASERS SRS E SRRV R PO R SRS RA R SRR SRR RS S S

Answer also in Appendix, Column 3, if ﬁﬁng under ULOE

Enter the number ol accredited and non-accredited investors who have purchased securilies
in this offering and the apgregate dollar amounts of lheir purchases. For offerings under
Rute 504, indicale the number of persons who have purchased securitios and the aggregate
dollar amount of their purchases on the fotal Bnes. Enter “0” if answer Is *none” or “zero.”

AACCIEOIEU IMVESIONS...oeoevrveeeecreesermeeesesmsseemsermmees bt sbomesese 15t s et b2 semarer e e sasseare s eresese
Non-accredited Inveslors

Answer also in Appendix, Colurmn 4, I filing under ULOE

If this fiing is for an offering under Rule 504 or 505, enter the informauon requestad for all
securilles sold by the issuer, 1o data, in offerings of the types indicaled, in the twelve {12)
months pror to the first sate of securilies In his offering. Classify securities by type listed in
Part C - Question 1.

Type of offering

RUIB 505...o.cceeeemesessmsnsressrssenssessnantans
Regulation A...

8. Fumish a statement of ali expenses In connaction with the issuance and distribution of the
securities in this offering. Exclude amounts relaling solaly to omganization expenses of the
issuer. The Information may be given as subject to future contingencles. If the amount of an
expenditure Is not known, fumish an estimate and check the box to the lefl of the estimate.
TrANSIEr ADENES FBOS.....covnvrerirarercieeseraett shess sostassnas rsesberrsstssa i srsasamarnstrs 424 nasrmsersrretas s beesen
Printing and Engraving Costs veserianes

Logal Fees ... cniesens S ——
Accounting Fees ...

Enginoenng FBoS ... acunineesrmrrnsiieens
Sales Commissions (specify finders’ feas separalely) .. rerersan RS e a et TR eba s
Othar Expansas (ldentlfy _DQMS )

Tolal... enerser et rrnrraes e

{a) Open-ended fund; estimated maximum aggmﬁato offering amount

4015

1Ty -C& OFFERINGIERICE!,NUMBER OF. INVESTORS \EXBENSES/ANDIUS

e Ay
L..-»"“.O'-' 7'9"'

1.

EDFEROCH)

Aggregate

Oftering Price

1,000,000,00

1,000,600,00

.

éEIOIO o e

L X X X" J - N
E

o4

L R 2 X _J

WP BN P

:

EDSTREL T Ssid

ave v

vl:"’!ﬂ R

Amount Already
Sold

e 1o

o

47,034,00
7,034

L

Aggregale
Dollar Amournit
of Purchases

47,034,000
0
A

Dollar Amourit
Sold

[=d1-F-F )

qE’ "
2 fe.

E...|
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PRICEJNUMBER|DFEINVESTORSYEXPENSES

BCEAG LR T N TN

“"Ta. b, Ener he diflerence between the aggregate offer

TCHOFFERING

S

response to Parl C -

price given in

Quastion 1 and total expenses kumnished in response to Part C - Quastion 4.8. This difference is $ 999,850,000
the “adjusied gross proceeds to the Issuer.” .
5. Indicate below the amount of the adjusted gross proceeds tfo the Issuer used or propesed (o be

used for each of the purposes below. I the amount for any purpose s not known, fumish an

estimate and check the box to the lef of the estimate. The total of the payments fisted mus! equal

the adjusiment gross proceeds 10 the Issuer set forth In response to Part C - Quastion 4.b above,

Payments lo
Officers,
Directors, & Payments to
Affdiates Others

Salaries and fees ............... m $ 0 B s ]
Purchase of real estats ........ccovcrnecsecscrron © $ 0 ® s 0
Purchase, rents! or leasing and Inslallation of machlnery and equipment......... B $ g @ 3 2
_Conslruction or leasing of plant buildings and faclilies .......cw v, L) $ 0 s 0
Acquisition of ather businesses {including the value of securities involved in
this affering that may be usad In exchange for the assels or securities of - )
BNOLher ISSUBT PUFSUANTI0 8 MEBTGET) .......-.eveesssessesesresssosssssssssssssresssssssesonsissas $ g W 0
Repayment of IndeDIBBNESS ...ovvvrcrecinirevirenereersrsaecaneveeeses o $ g s 0
Working capila..........ccoormrrmrererrorecens m $ 0 m g 0
Other (specily): Podfolio tovesiments ® $ D 00 $ 999,950,000
COWHTIN FOWMS .. vecrcrerrrrasermrrerasaesisasenss ® $ 0 0 $ 999950000
Tota) Payments Listad {COMN 101818 BO08A) ......cccreresssrmssmsrseererserresines =

P A |
T, "
el Rl o8

et

$ 999,250,000 ‘

o A 4.9 [
B res T

The issuer has duly caused this notice to be signed

by the undersigned duly authorized pe_rson. If this notice Is fled U
following signature constitutes an undertaking by the Issuer 1o fumish to the U.S. Securiles and Exchanga Comnilssion, upon written
request of lts stafl, tha information fumished by the issuer to any non-accredited Invesior pursuant to paragraph (b)X2) of Rule 502. )

nder Rule 505, the

tssuer (Print or Type) Signature Date
Discovery Atlas Fund, Ltd.
_ W €&\ 27 e O
Name (Print or Type) Title of Jigner (Pdat or Type)
Krensky, Harry F. Dire of tha Issuer
ATTENTION

Intentional misstatements or omlssloi}s of fact constitute federal csiminal viotations. {See 18 U.5.C, 1001.)

"
SK 02848 0002 728971 :
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