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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0078
Washington, D.C. 20549 Expres: April 30, 2008
Estimated average burden
FORM D hgurs per response............... 16.00
NOTICE OF SALE OF SECURITIES z SEC USE ONLY
PURSUANT TO REGULATION D, AN Seral
SECTION 4(6), AND/OR T o uf [ I
UNIFORM LIMITED OFFERING EXEMPTIDN 20 Q@ o  OATEREceveo
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Name of Offering {[J check if this is an amendment and name has changed, and indicale change.) '}_@ -2 =3

FrontPaint Offshore Utility and Energy Fund, L.P. % = =, «@

Filing Under (Check box{es} that apply):; [J Rule 504 [ Rule 505 & Rule 506‘0 131 Section 4(6) {JULOE

T B Amendment [@)]
et S A BASICIDENTIEICATI .

1. Enter the information requested about the issuer

Name of Issuer (L check if this is an amendment and name has changed, and indicate change.}

ErontPoint Offshore Utikty and Energy Fund, L.P. :

Address of Executive Offices (Number and Street, City, Stale, Zip Code) Telephone Number {Including Area Code)
Address of Principal Business Operations {Number W ~4ip Code) Telephone Number (Including Area Code)
{if ditferent from Executive Offices) P ELW] sy Y

Brief Description of Business MAR ‘l m

e

[ corporation [ limited partnership, already forme:
O business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Dale of Incorporation or Organization: 3 Actual [l Estimated

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

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.503 et seq. or 15
U.S.C. 77d(6).

When to Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nolice 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 thal address after lhe date
on which it I due, on the date it was mailed by United States registered or cerlified mail to that address.

Where lo File: 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
pholocopies of manually signed copy or bear typed o 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 informalion requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Parl E and the Appendix
need not be filed with the SEC,

Filing Few: There is no federal flling fee.

State:

This notice shall be used to indicale 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 ULDE must file a separate natice with the Securities Adminisirator in each state where sales are
to be, or have been made. If a stale requires the payment of a fee as a pracondifion 10 the claim for the exemption, a fee in the proper amount shall
accompany lhis form. This notice shall be filed in the appropriate stales in accordance with stale law. The Appendix in the notice constitules a part of this
notice and must be completed.

ATTENTION
Ealiure 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 examption s predicated on the filing of a federal notice.

SEC 1972 Persons who respond to the collection of infarmation contained in this form are not required to
(05-03) respond unless the form displays a currenlly valid OMB control number.
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2,  Enter ths infoimation requested for the following

- Each promoier of the issuer, If the issuer has been organized within 1ha nast five years;

- Euch beneficial owner having Ihe power lo vote or dispose, or direct the vota or dispesition of, 10% or more of a ctass of equily Securities of the issuer.
. Each executive officer and director of corporale issuers and of corporate genaral and managing pariners of partnesship issuers; angd

. Each general and managing partnes of parinership issuers.

Check Box{us) that Apply: {0 Promoter [] Beneficial Cwner E] Executive Officer E] Director &3 General andfor
Managing Partner

Full Name (l.ast name first, if individual)
FrontPoint Utility and Energy Fund GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code}
2 Greenwich Plaza, Greenwich, CT 06830

Check Box{as) that Apply: & Promoter {0 Beneficial Owner [ Executive Officer O Cirector L} General andfor
. Managing Partner

Full Name (Last name first, if individual)
FrontPeinl Partners LLC

Business or Residence Address (Number and Streel, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

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

Full Name (Last name first, if individual)
Hagarty, John

Business or Residence Address (Number and Street, City, State, Zip Code}
2 Greenwich Plaza, Greenwich, CT 06830

Check Box({es) that Apply: U Promoter E]' Beneficial Owner E Executive Officer ll-j Director _El General andfor
Managing Partner

Full Name {Last name first, if Individual}
Boyle, Geraldine

Business or Residence Address {Number and Street, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box(es) that Apply: EI Promoter (I Beneficial Owner [ Executive Officer [ Director _E] General andfor
Managing Pariner

Full Name (Last name firsl, if individual)
McKinney, T.A,

Business or Residence Address (Number and Street, Cily, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

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

Full Name (Last name first, if individuai}
Amaold, Jill

Business of Residence Address (Number and Street, City, Stale, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es} that Apply: O Promotar [] Beneflicial Owner Executive Officer a Director [J General andjor
) . Managing Parner

Full Name (Last name first, if individual}
Marmoll, Eric

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box|es) that Apply: Cl Promoter E] Beneficial Owner _EExecutive Officer [1 Director [] General andlor
. Managing Partner

Full Name (Last name firsi, if individual)
Creaney, Robert

Business or Residence Address (Number and Street, Cily, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

(NY) 0835:3:01 #FORM.D/UEFOL P amerxdmeat 02.08.doc



s

Ny

«

Check Box{es) thal Apply: ] Promoler ] Beneficial Owner

X Executive Officer [ Director

[ General andiar
Managing Partrer

Full Name (Last name first, if individual}
Munno, Dawn

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply: [} Promoter [] Beneficial Owner Execulive Officer [ Cirector T:I General andfor
Managing Pariner

Full Name {Last name first, if individual)

Mendelsohn, Eric

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

2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply: [l Promoter L] Beneficial Owner Executive Officer [ Director [] General andior
Managing Partner

Full Name (Last name first, if individual)

Webb, James 6.

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

Z Greenwich Plaza, Greenwich, CT 06830

Check Box(es) that Apply: I:I-TPromotef ET Beneficial Owner ﬁ Executive Officar _ﬁ Director O General andior

Managing Parlner

Full Name (Last name first, If individual}
FrontPoint Offshore Utility and Energy Fund, Lid.

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

/o M&C Corporate Services Limited, P.O. Box 309 G.T., Ugland House, South Church Street, George Town, Grand Cayman, Cayman Islands

{NY) 0835101 2'FORM.D'UEFOLP.amendment. 02.08.dnc




ORFERING PRICE NUMBER OFINVES TORS TEXCENSES ANDIUSEOE PROCEEDS]

s ks 6 Il o 2

Enter the aggregate offering price of securities included in this oftering and the total amount
already sold. Enter *0" if answer is "none” or “zero.” |l the transaction is an exchange
offering, check this box [} and indicate in the columns below the amounts of the securilies
offered for exchange and already exchanged.

Aggregale Amount
Type of Security Offering Price Already Sold
DIEBE. e vvovmsvsseseseseeessessssesanes rrsamsassnersen et th R APt ae R heR b g et 3 3
EQUITY 1ovvreciverccreveeeneesrsss e snarasssssesssesssns b
[ Commen [ Preferred
Convertible Securities (INCUING WAMANIS} c.vcvvvuiemrererrrermseerinssssssiessssss st sessssenissisisens 3 3
PaArtNErSHID INEEIESES orveveoeceeetsrrsseseessemsesecsessassbase e bss s bt s $1,093,723,752 $1,083,723,752
Cther {Specify y 3 $
B 1| IO U USRI PR PEUOTRU PP PU ST PPST I $1.083,723,752 $1,083,723,752
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
securilies 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 Ihe total ines. Enter “0” if answer is
none” or “zero, Aggregate
Number Dollar Amouni
Investors of Purchases
ACCIETIET INVESIONS ..o eeveeerverersrereirseecee et ssssasess 33 $1.093,723.752
ORI BCCTEILE IMVESIONS . vvv.veeravresisresiessseeserareraisasecesseaeessesbs e r s s esbsstb b mta s a0 3
Total (for filings under Rule 504 Only).....c.ursmenrrmems s ssesss R ¥
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an oftering under Rule 504 or 505, enter the information requested for all
securilies sold by the issuer, lo date, in offerings of the types indicated, in the twelve (12}
months prior to the first sale of securities in this offering. Classity securities by type listed In
Part {C - Queslion 1.
Type of Dollar Amounl
Type of offering Security Sold
RUIE 505 covvvevssensionsseseesseeeseersrsenrassssesioessanss $
Regulalion A §
RUIE S04 .eoevesvsrreeeeeens s ssaresssssseccreesesstessossasss st sassass 3
TOUI oeooeeeeoeseooeeevs s s sreeeeeeeeeeseeser et b s it e bR s e e e RS SSER 3
a. Furmish a statement of all expenses in connection with the issuance and distribution of
the securilies in this offering. Exclude amounts refating solely to organization expenses of
the issuer. The information may be given as subject 1o future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the lefi of the
estimate.
TrANSIEF AGENI'S FEES 1uovcecer oo rrirs st s 5
Prnting and ENGraving COSIS..c....c.rrmmmrrmmiisarmsarsssnsisessoness ity $
LEGA! FEES....ovvuemreams e sssseessseesssesssiom s rsbssrssn s e s esess bt st 00 $
ACCOUNLING FBES ...ovvirrrirmirne st ss it e 3
ENQINEETING FEES ..vveeerreerirreseermresrrssrssrsssesssanssssssasssesssnsss e sssrees $
Sales Commissions {specily finders' fees separately) $
Other Expenses (identify) $
%
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b.
— Question 1 and total expenses in response to Part C ~ Queslion 4
the “adjusted gross proceeds 1o the issuer.”

Enter the difference between the aggregate offering price given in response to Part C

a. This difference is
$1,093,723,752

indicats 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 amounl for any purpose is not known,

fumish an estimate and check the box to the left of the estimate. The

ligted must equal the adjusted gross proceeds to the issuer set lorth i

- Question 4.b above,

total of the payments
n response to Part C

Payments to
Officers, Directors Payments To
& Affillates Others
Salaries and fees...... . O s O ¢
Purchase of real BELE ..o roierrsmsasesiserensiessssaersmrassssssssaes reesase s raenvasnssnsarareseses O 3 0 %
Purchase, rental or leasing and instaliation of machinery and equipment.....w.cecn. O s o 3
Construction or leasing of plant bulldings and FAGIIES...c...uuuuueesessssessrsssmsnrsssssssssmnanss L $ 0o s
Acquisition of other businesses {including the value of securitias involved In this
offering that may be used n exchange for the assets or securities of another issuer
PUTBUANLED 8 MEFGEF) covvvecrrasressesserrmrtasssssssarsssasstics s st sssras eenvereraseescies 0 3 0o $
Repayment Of iNUEDIRANESS ...u.iwmsiruses s sissamssenssrenss ot s o s O 3
WWOTKING CAPIAT ... v vesemeeeseinr ettt sm s st e o s a s
Other (specify): Investment in limited partner interest of affiliated entity 1 s g $1.093,723,752
0o s o s
Column Totals .oervrenereceirinins O B $1.083.723,752
Total Payments Listed (cOlumn totals addeg)....msimscmmims s ssesmssssesssssssess $1,093,723,752

TR

The issuer has duly caused this notice to be signed by the undersigned
conslitutes an undertaking by the issuer to fumish to the U.$. Securities an

¥

d £xchange Commission, upon written request of its staff, the information

fumished by the issuer to any non-accredited investor pursuant to paragra ph (b)2) of Rule 502.

i et R
duly authorized person. If this notice is filed under Rule 505. the following signature

Date
February o8 2008

lgsuer (Print or Type} Signature /

FrontPoint Oftshore Utility and Energy Fund, L.P.

Name of Signer (Print or Type} Title of S‘fgner nt or Type

T.A. McKinney Senlor Vice Président of FrontPoint Utif

nd Energy Fund GP, LLC, general partner of the Issuer

ATTENTION _

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

]
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