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8EC UNITED STATES OMB APPROVAC
Ml Pracessin SECURITIES AND EXCHANGE COMMISSION o Numbar: - 3235-007
on g Washington, D.€.20549 Expires: April 30,2008

Estimated average burden

JAN 02 2008 FORM D hours per response.........16.00

NOTICE OF SALE OF SECURITIES S
Washlrgton, po PURSUANT TO REGULATION D -
107

SECTION 4(6), AND/OR o Sera!
UNIFOIRM LIMITED OFFERING EXEMPTION

DATE RECEIVED

ame of Qftering eck i thie 13 an amendment and name has changed, and indicale change.
Peak Partners Oftshare Fund Ltd.

Fling undar(Check box{es) that apaly); E ule 504 D ule B ula [ <ection 4(
Type of Filing: [J NewFiing K] Arvendment

i
ABASIC IDENTIFICATION DATA MW
1.Enter the Informalion requested about the rssiier

~Name of [ssuer{ B] Chack If this is an amentment and name has changed, and Indicate change.]

Peak Partnars Offshore Fund Lid. />F|NANC|AL

Addrass of Execytive Offices {(Number and Streat, Clty State Zip Code) Telephone Number(including Area Code)
c/o DPM LTD, P.O. Box 2199QT 802 West By Road, #14 Grand Cayman Cayman lalandst (346) 949-8677

Address of Principal Business Operations (M difforent trom Exacutive Offices) Telaphona Number(inctuding Area Code)
{Number and Streat,City, State Zip Coda) —
Brief Description of Businass:  Trading

T R T

E corporation D limita partriership, already tormed D other (piease specity)
D buginess trust D limited partnarship, to be formed

MONTH YEAR
Actual or Estimated Date of Incorporation or Organizetion: l12] [T12] m Actua! D Estimatod

Juriggiction of Incarporate of Organization: (Entor two-letter U.S. Postal Service abbreviation for s1ate: [HE
CN tor Canada; FN for othar forgign jurisdiction)

GENERAL WETRUCTIONG

FEOERAL:
Wha Must Flie; Al issusrs maling sn offering o1 SACUNTIE) [n relisnca on an sxeMPTION UNder Repuistion O or Sectlon &), 17 CFR 230501 ot #sq. oF 15 U.5.C 77 0(6).

When to Flig: A notice must be lilad no jstes Than 15 daye sfter tha tiret ssie 01 securitiog in the ottering. A notice le desrnid 1160 with the U.8. S-nuriti-_: sno E:-::an Commision (SEC)
on the audtier of the AIRE [t 18 racaved by the GEC ot the adCreRs Civen below or, it racelved KL that address altar the date On wihich i iy Gue, on tha date it was mailed by Unitsa Sutes
reglaternc or cortilied mail to thel sdovress.

Whare (0 File: U.S. Securitiss snd Exchangs Commission, 450 FIRN Steeet, N.W. Washigton, 0.C, 20548,

Coples Roguirea: Five (5) coples of this nOIICe Mus De 1llad with the SEC, one of whith must be memully signed, Any Coples not manully signed must be pholdcopies of the manumty
alghad copy or beer typed or panted tignatures.

ntormetion Required: & rew Hng et contale sl iot ton requested. A s opad ORly cepon the nama of the lesuer and ottenng, any thanges tharaig, Ine Informgtion
raquUested in Pan C, and any meteris) changes from ihe infirmation praviously supplied in Pana A and 8. Pan E and Appendin need not be 11180 with ihe SEC,

Fliing Fea: Thers la no ledarsl liling fes.

Btate:

This notice shall be uged to Indicsts ehance on the Untfor.n Limited OMtering Esamption (ULOE) tor asies of securities in those states thet have sdopiac ULOE snd 1het heve adopted this
lorm. lssuers ralying on LLOE mum file » sapersie notice 'with the Sscunties Administrator In each a1t whars sales are t0 be, Of heve DEeN Made. I & Swte requires the Daymen of & tes ay
u pracondiion 10 tha cleif Lor The sremprion, & e N N {-roper smound Phgll RCCHTRANY this (oom. This AOUCE Shth Be Tled In the appropriste SIEISS Ih stCordence with giate lew, The
appendix 19 the notice CONSTtUtes B pen of this AOIICE §NQ M1 be compieted.

ATTENTION

Fallure to file notica In the appropriats states will not result in a loss of the federal exemption. Conversely, lallurs to flle

the appropriate faderal notice whl not rasult in 8 loss of an available state axemption unless such axemption Is
predicated on the fling of & fodoral not ge,

Persons who 1e8spond to the ¢collacion of information contalned in this form ara not
required to respand untess the form displays a cumantly vatid OME control numbaer
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2. Entar the information requested for the following:
i. Each promoter of the issuer, If the issuer has bean organized within the past five years:

ii. Each beneficial owner having the pawer 15 vote or dispoes, or direct the vote or disposition of, 10%
or more of a class of equity securities of the issuer;

i, Each executiva officer and director of corporate iseuers and of corporate general managing
partners of partnership issuers; and

iv. Each general and managing parnnar of parnership issuers.

Check Box(es) that apply: [ ]Promoter [X]Beneficial Owner [JExecutive Officer [ Directior [} General and jor
Managing Panner

Full Name(Last nama first, if Individual)

Mount Lucas Manngemaent Carporation

Business or Residence Address {Number and Street, City,State .Zip Code)
47 Hulfish Street,Suite 510 Princeton NJ 08542

Check Box(es) that apply: [JPromoter |TJBeneficial Owner ] Executive Officar K] Director [} Generai and /or
Managing Partner

Full Name{Last name first, it Individual)
Rudderow Timathy J

Business or Residence Address {Number and Street, City,State ,Zip Code)
47 Huilish Street, Suite 510, Princeton NJ 08542

Check Box{es) that apply: [JPromoter | JBeneticial Owner  [T] Executive Officer [ Director [7] General and for
Managing Partner

Full Name(Last name firgt, if Individual)

vannerson Frank L

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

47 Hulfish Streot, Sufte 510, Princeton NJ 08542

Check Box(es) that apply: []Promoter 1_]Beneficial Owner  [[] Executive Officer [} Director ] General and for
Managing Partner

Full Name(Last name first, if Individual)

Alcaly Roger E

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

47 Hultish Street, sulte 510, Princetan NJ 08542
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Check Box(es) that apply: [JPromoter [_]Beneficial Owner [[J Executive Officer K] Director [} Generat and for
Managing Parner

Full Name(Last name first, il Individual)
DeRosa Pau!l R

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

47 Hultlah Strest, Sulte 510, Princeton NJ 88547

Check Box(es) that apply: [JPromoter 1"]Bensficial Owner [ ] Executive Otficer {] Director [} Generat and /or
Managing Panner

Full Name(Last name first, if Individual)

ix Raymond, Jr. E

Business or Aesidence Address (Number and Stroet, City,State .Zip Code)

47 Hulfioh Street, Suite 510, Pringeton NJ 08547

Check Boxies) that apply: Promoter Beneficial Owner Executive Officer K] Director Gaeneral and for
fes) PeY D ,j D D Managing Panner

Full Name{Lasl nama first, if ndividual)

DPM Diractors Ltd.

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

802 West Bay Road, #14,P0 Box 2198, Cayman Isiands
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Yes No

1. Hasg the issuer sold, or does the issuer IMend to ball, 1o non-accredited Inveslors in this ofteRng?. ........... D E
Answer also in Appendix, Ciolumn 2, if liling under ULOE,

2. What is the minimum investmant that will be accepted trom BAY INAVIUAIY .............ccoireeiene e rrsnens esesesvarans §  § 5.000,000.00

Yes NG
3. Doas the offering permit joint OwNBrShIp OF 8 EINGIE UNITZ,.......coc.iuiericirre i reess s sesers e sra s sessansan B D

4. Enter tha informalion requested for each person who has been or will be paid or glven, directly or indirectly, any
commigsian ar gimilar remuneration tor solicitation of purchages in connection with sates of eecyritlas in the offaring,
I & person to be ligted is an associated parson ir agent of a broker or dealer registered with the SEC and /or with a
state or slates, list the name of the broker or doaler, H more than five (S) parsons o be listed are associated parsona
of such a broker or deater, you may set forth the inlormation for that broker or dealer only.

Full Neme (Last narna first, if individual)

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

Name ot Associaled Broker or Dealer

States in Which Person Listed has Soliclted or Intands to Sallcit Purchasers

{Check “All States or chack indVidual STIA08),.... ... .commrarseereeenns erertesemeenesrenases praeeaneass s [] an states

g O wa [ wa [J ma J ea QJeo [Jen Jwee Qe Jra Qea Qe Juer
O g J ks J ik Jea [ me Jo) [Jimar Qe wn) TJivs) [Jimor [
(M1 [] e ] w1 (J v [J N [Jinv [ v [Jve) Jvoy Qo [Jiok [JJlor) [jrar [
my Qo Qs g ms O~ Qwun Qon Qoa Qws Qwv OQon Owy JeR [
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1. Entar the aggregate oftering price of securilius in¢luded in this offering ang the (olal amount already sold.
Enter *0° If angwer is “none” ar “zara”. Il the rangaction is an exchange offering, check this box ang
Indigata in tha columns balow Mo amounts ¢f thg securities oHared for exchange wnd aiready axchanged.

AQgregate

Amo

unt Already

Type of Security oftering price Sold
(BT L PR UOPTRO beeree PN
EQUity....coimriiiemrie e berrravaaras s aaneean et s
D Common [:l Preferred
Convertible Securities(including warmanis).....ciueenmieceenen - % $
Partnership INTErests.......ccccrviiirrrrrre micc i rrerrrrrer s 3 %
QOther(Specify ) FETTOROUR §  $480,000,000.00 3 $38,131,838.57
Total..cooers e Cbeemeeerenes $  $420,000,000.00 $38,131,838.67
Answer also in Appendix, Ccliumn 3, if filing under ULOE
2.Entar the number of accradiled and non-ac<redited invegtors who have purchased seacurities In Adar
this oflering and the aggregate dollar amount:. of their purchasea. For offarings undaer Rule Number of ggregale
504 indicate tha number of persons wha hava purchased sacurities end the aggregate doliar Investors Dallar Amount
amount of meir purchases on the total lings, (Inter “0" If answer i3 "none” or “2em™. of Purchasas
Accred“ed Investors............ PR EF I E NI s e e S TP T 1A ke s T YT TR EA A AP AR b ke aR R E 23 $ ”a"31 838,57
Non-accradited INvestors. ... i T S S
Talal(for filing under Rule 504 only}.......... srnnvsnnne s 3
Answer also in Appendix, Column 4, if filing under ULOE
3. It thls filing is for an oHering under Fule 504 Or 505, entor the information requested for all securitias
sald by the issuer, to date, in offerings of thz types Indicated, in the twelve(12) manths prigr to the
first sale of sacurities in this oMering. Classity securities by type listed in Pan € - Question 1.
Type of Dollar Amount
Type of ofering securilies Soid
Rule 505................ e E RN Tttt st e e sreemnee e st et e R h et peneenrean e reare e $
REQUIANION AL .ottt e b et e e et et re st et se e e e e e en e s asaes $
Regulation S04...........ccccceervierminreneeeee e, - et st b s $
Total.....ccoieevenee e ternteireians $
4.a. Furnisn a glatament of all expanses in ¢or naetion with the issuance and distribution of the securities
in this oftering. Exclude amounty refating sclely to organizalion expenses of the issuer. The Infarmation
may be given as subject o future confingencias. it e amount of an expenditure is not known, tumish an
estimatg and check the box to the left of the estimate,
Transfar Agent's Fees.......... bttt e e emsea et siaenenee e a e D $0.00
Printing and Engraving Costs................... b E $10,000.00
Legal Fess. ......ccccominniireean, e r et et e vt ee e eanans D $100,000.00
,000,
Accounting Fees.................... e et ns E $0.00
Engineering FOeS.............c.c.ccvivieeceeeesee e S E $0.00
Sales Commissions {specify finders' foes separately).. ... E $0.00
Other Expenses(identify)................. s D $0.00
L O N et E]  s110.00000

2003 6 Biue Sy MLS, Ine,

{Portians of Sonwarg) Page 50fg

SEC 1972 (&/02)




ERING PRIGE NUMBE RO EAINY E S IO R S EX P EN S E S AN DI S i

b. Enter the difference between the aggregaute offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C- Question 4.a. This difference is
the "adjusted gross ProCeeds 10 the ISSUEE. .........oiveeeeeeeeetsecvese st s crereeere et serensnststasassesesesemensmenesen $  $485,890,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. 1If the amount for any purposa is not known, fumish an
estimale and check the box 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

Affillates Others
Salares AN FRES.......cciuer e e D 3 $0.00 E $ $0.00
Purchase of real Bstate...........cc.coevreieoneenr e eessssssieas D 3 $0.00 El $ $0.00
Purchase,rental or leasing and installation of machinery and equipment....... D $ $0.00 El $ $0.00
Construction or leasing of plant buildings and facilities.................. E] $ $0.00 D $ $0.00
Acquisition of other business (including the value of securities involved in
this offering that may be used in excheinge for the assets or securities of
another issuer pursuant to a merger).. ... EI $ $0.00 D $ $0.00
Repayment of indebtedness...........cccuvecvveicieciesissies st E g $0.00 E $ $0.00
WOTKING CAPIHAL.........oovvvieiieee e e E $ $0.00 E] $  $489,890,000.00
Other{specify):

E] $ $0.00 EI $ $0.00

COlUMIN TOAIS.....cocvriirreeee i cesessebssiboee et reereereene D $ $0.00 El $ $489,890,000.00
Total Payments Listed{column totals added)..........ccccvvivirneenee. E $ §489,890,000.00

D.FEDERAL SIGNATURE

The issuer has duly caused this notice to bie signed by the undersigned duly authorized person. If this notice is filed under
Rule 503, the 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.

Issuer{Print or Type) Date
Peak Pariners Offshore Fund Ltd. 12/19/07

Name of Signer{Print or Type) of Signer(Print or Type)
Timothy J. Rudderow é/ Dlrector
ATTENTION

Intentional misstatements or cinissions of fact constitute federal criminal violations. (See 18 U.S.C.1001.)
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1. is any party described in 17 CFR 230.262 presently subject to any disqualification
ProViSIONS O SUCK TUIB?........ oo oo even e, Yes No
See Appendix, Column 5, for state response

2. The undersigned issuer hereby undertakes to fumnish to any state administrator of any state in which this notice is filed, a
notice on Form D(17 CFR 239.500) it such times as required by state law.

3. The undersigned issuer hereby undetakes to furnish to the state administrators, upon written request, information
furnished 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 ancl knows the contents jerbe true and has duly caused this notice to be signed on
its behalf by the undersigned duly authorized person.

Issuer(Print or Type) Sig Date
Peak Partners Offshare Fund Ltd. 12/19/07

Name(Print or Type) & fint or Type)
Timothy J. Rudderow Director
Instruction:

Print the name and title of the 5|gmng 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.
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