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Washington, D.C. 20549 Expires: April 30, 2008
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'LQ“% FORM D SEC USE ONLY
‘:\M\ 0 © NOTICE OF SALE OF SECURITIES Prefix Serial
oG PURSUANT TO REGULATION D,

wingio™ SECTION 4(6), AND/OR DATE RECEIVED

WA UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering: HALCYON EUROPEAN STRUCTURED QPPORTUNITLES OFFSHORE FUND LTD. - Offering of Ordinary Shares

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 & Rule 506 ] Section 4(6) O uLoE

Type of Filing: ¥ New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

HALCYON EUROPEAN STRUCTURED QOPPORTUNITIES OFFSHORE FUND LTD.

Address of Executive Offices (Number and Strect, City, State, Zip Code) Telephone Numbe
¢/o Haleyon Structured Assct Management L.P., 477 Madison Avenue, New York. New York 10022 (212) 303-9484
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numbe
08021894

(if difierent from Executive Offices) c/o Walkers, Walker House, Mary Street, PO Box 265GT,
George Town, Grand Cayman. Cayman Islands

Briel Description of Business: To operate as a Cayman Islands exempted company

Type of Business Organization

O corporation O limited partnership, already formed X other (please specify): Cayman Islands Exempted Company
O business trust O ilimited partnership, to be formed
Month Year CESSED
Actual or Estimated Date of Incorporation or Qrganization; | 1 | 0 I | 0 | 6 I Xl Actual O EsBintac ’

Jurisdiction of Incorporation: (Enter two-letter U.S. Postal Service Abbreviation for State: MAR 1 2 mﬁ

CN for Canada; FN for other foreign jurisdiction) 5
F N
THOMSON
FIIRNCIA—

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
TId(6).

When to File: A notice must be filed no later than |5 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 eartier of the date 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 to File: 1.8, 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
phetocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments rieed only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes [rom 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 1o 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 to be, or have been
made. I 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 to 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 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,
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing paniner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner & Investmen Manager O Director O Generl and/or
Managing Partner

Full Name (Last name lirst, if individual)
HALCYON STRUCTURED ASSET MANAGEMENT L.P. (the “Investment Manager or “IM"}

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

477 Madison Avenue, New York, New York 10022

Check Box{es} that Apply: O Promoter O Beneficial Owner O Executive Officer B Director O Genert andfor
Managing Partner

Full Name {Last name first, il individual)

BUTLER, JAMES

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

110 Cannon Street. London EC4N 6AR, United Kingdom

Check Box({es) that Apply: O Promoter O Beneficial Owner 3 Executive Officer ® Director O General andior
Managing Partner

Full Name (Last name tirst, if individual)

LOEB, DONALD E,

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

22 St. Clair Avenue East, Toronto, Ontario, M4T 253 Canada

Check Box(es) that Apply: O Promoter O Beneficial Owner O Exccutive Officer O Director O General and/or
Managing Partner

Full Name (Last name {irst, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Cwner O Exceutive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: ] Promoter O Beneficial Owner O Executive Officer O Director 0 General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O pPromoter O Beneficial Owner [0 Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code}
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B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sefl. to non-accredited investors in this offering? ... O x
Answer also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be accepted from any individual? ... s $2,500,000 *
Yes No
*(or any lesser amount at the sole discretion of the Investment Manager)
3. Does the offering permit joint ownership o @ SINEIE UNIT....c.oo oo sarescrss ot siassshast s sams s st ssseresnsemsmnbeabstabsan st et a

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any comumission 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 SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set fonth the information for that broker or dealer only.

Full Name (Last name first, if individual)

NONE

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States”™ of Check INAIVIAUAN STALES) o .eeveeeeiiietieietieienteerertneerrne ssssbstetstatntessstsseersiaiareennsssersanssrensestossstnraissmmnssernnes O AN States
[AL] [AK] [AZ] [AR] [CA] {CO] [CT) [DE] {DC] (FL] [{GA] (H1] [1D]
[IL] (IN] [1A] [K3] (KY] {LA] [ME] (MD]  [MA]  [MI] iMN] [MS] [MO)
(MT) (NE] [NV] [NH] (NJ] [NM] [NY] [NC] [ND] [OH] {OK] (OR} [PA]
fRI] [SC] [SD] [TN} [TX] [UT] [VT] [VA] [WA] [(wVv] Wi [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends o Solicit Purchasers
(Check Al States™ oF CheCk IAIVIAUAL SIATES) ciiivvireieiriiieiiiniaieriaietstateerintnietstsberesstaressnrsssesrsrasastenssstensastarmrmsomissmtesasssnensensss O All Siates
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] [FL] (GA] (H]] [1D]
i) [IN] [1A] [KS] [KY] [LA] [ME] [MD] {MA] [MI] {MN} [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RY [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI) [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indivEdual STAIES) ...vivvererirererrrersraroriineereerrenarsrsereennrnsnrrrrersereeemmmnmanssesrermmensarsssesbiittsaniitsnrnninrnrn 3 Al States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] [DE] [DC] (FL] [GA] Hi) (D]
[lL] [IN] [1A] [KS] [KY] [LA] [ME] (MD] [MA] [M1] [MN] [Ms] (MO)
[MT} [NE] [NV] [NH] [(NJ] [NM] [NY] [NC] [ND] [OH] [OK] {OR] [PA]
(R1] [SC) [SD] [TN] [TX] [uT] [VT] (va] [WA] [Wv] (W] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES 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." If the transaction is an exchange offering. check this box [J and indicate in
the columns below the amounts of securities offered for exchange and already exchanged.

Type of Security Aggregate
Offering Price (1)
DIEBL .. et e e e RS AR e et $
EUILY 1ot sa e s ssss s as s en e et e e R e RS e E eeesnrA bR St E e e bna s b
O Commmen O Preferred
Convertible Securities (INCIUGINE WAITANES Y .c..ioiiiiciiciier i ses et sarsss s st see s beae s st seesenssansesbemasses g
SRATES ...vrsiessisesiames et e e ben et e araes o sera s aeae s se £ s e S Eant et re eSS eSSt s Eerh oA RA LSS RA R AR 4R e e e en $1,000,000,000
L LT o o Te oR Ty F U T U SOUU VU OOO OOV SOOI $
TOUL ..ot LR TS oL oA TSR TR e e en $1.000,000,000

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

Number
investors (2)
Accredited Investors ...................................................... 16
NOR-BeCrediled INVESIONS ..o it s st er bt b e bbb Pt snmrs bt 0]
Total (for filings under Rule S04 0n1y)........ccoivviiroverieeere et eeeee sttt eees et emsss s e sense s s s narn s narens N/A

Answer glso in Appendix, Column 4, if filing under ULOE.

3. Hhis 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} months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question L.

Type of offering
Type of Secunty
RUEE S005. .ot e e e eb e b bt s bbb s b e b s 438 e b oo vaea b h et s eah et ke b ae e e 2o R4S Hae LB ee e AR bt e R e iR e s anR RO 1Aen AR R e RO s R TR e s nantannrne ___NA
REZUIBLION A i ettt et emet s eae b st b edmems e sebe b 4h4s b oo b s dms e b bbb e b e b eas s n e e et st s R Ebe e bt en __NA
RUIE S04, ittt e et e e et s bs et s bt oo s e e bR e e bR _ NA
L O OO OSSOSO _ NA
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 infornmation may be given
as subject to future contingencies. [f the amount of an expenditure is not known, fumnish an estimate and check
the box to the left of the estimate.
TIANSICE AZENITS FBUS ..o iei ittt bbbt b5 bt eer e e s ea b a4 e bt s membe s s508 A eae b4 aee A s 4 e AR SR AR A 8151 b as s 1 PR deheme e eneb g g enes e
PHNUNE AN ENZRAVINE COSIS, 100 vviviieriveiiesiiis et easbsteasssbtemse st eesrastsseass s bt b s80es aabese4esa01 b2 ee e e b ers v Een s T8 R0 smns e sann e rasuaan =
LEBAL FOES ettt et et Eeaa ey s RS S8 AR RS T ERSS R 1SR 8£ RS SR € s s e nr s
ACCOUIIEE FBES 1. vitirerit i e eteee et e aens et ees st e s s bt st bt sert et ecs s s bt et ses s e betn s saees s 1ot e s eat et esamtssbanteses s e ben e asms sesmassesearbeteatbntes (E4]
ENZINEETING FOES. ...ttt et en b e mas e e e s e s ae s sees e s ns e At e a R et Xl
Sales Commissions (specify fINders’ fees SEPAMALEIY) ......co.ooeeriee et ceee e et e et ees s s s eaa s eene s bbb s
Other Expenses {(identify) Blue Sk fIlIRE P57 tFAVEL......c.vcouiiviieieeseee et ies s tstes e eeete s s bt b s st s s b tbe e sst e et b et sa s e rramasen =
TOUAY L.ttt ettt e et s e et e e sttt seeat s saea st easabanten s ee et e s e et s eneA b emme et e mn e s eeek s s raea s e sent e terte1aeat s sanasbantarentenbertenbertenten Ba

Amount Already
Sold (2}

)
$36,191.432
8
$36,191.432

Aggregale
Dollar Amount
of Purchases (2)

$36.191,432
$ 0
S NiA__

Dollar Amount
Sold
N/A

N/A
N/A
N/A

AT I )

$.0-
§_2.000
$ 65,000
$_3.000

$-0-
5-0-

$ 5.000
$75.000(3)

(1) Open-end fund. The maximum aggregate offering price is estimated solely for the purpose of this filing.
(2) The number of investors may include sales to U.S. and non-U.S. persons,
(3) Reflects initial costs only.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses fumnished in response to Part C - Question 4.a, This difference is the “adjusted gross proceeds to
LRE HSBUBE.™ ..o e e e vt e AR e e e s $999,925,000

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. 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 listed must equal the adjusted gross proceeds to the issuer set
forth in response to Pant C - Question 4.b above,

Payments to
Officers,
Directors, and Payments

Affiliates to Others
SAIANIES AN FEES....... e e s e b a R ares e beer et s X s_(4) 03
PUChases 0F TEAL ESIAE .....vie ittt et ettt s bt st s e e et a3 O s
Purchase, rental or leasing and installation of machinery and equipment .........c.ccooeurceeceurenene et as as
Construction ot leasing of plant buildings and FACTHIES w...vvev..veee oo seeeeeeeeeeoeeeeeesessessessrasseessassesssacrasessonere J 0s
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or sccurities of another issuer pursuant to a MErger) ........o.vceeeeeereneeen. O3 Os
Repayment Of IN0EDUOANESS. .....co.o.ovoereeeeecce ettt ea s et e et eees s as st areseessebasssesartseesseerensastessans O s aos.___
WOTPKINE CHPTIRL oot e s bbb bbb eA 48 b e b s b e e e er e be s b b e S b b e st b sb s bbb bbb b e b nen as a $_m
Other (SPecify): FUNG IMVESITIEIES ... ....ecvivesve sttt aeeeeseemee e et s seet st seeess s eeemneeeeae s et eaeeatemstebee et easbaaeaatse st abaes as B $999.925,000
COIUMDN TOWLS 1.ttt ess s et e s st s b s s eer st antabestabest s et be e bt abens s bt e s es s s eanesens X s_(4) (1 $999.925,000
Total Payments Listed {column to1als added) ... it saes s e s [x1$ 999,925,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following signature constitutes
an undertaking by the issuer to fumish 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.

[ssuer {Print or Type}) Signature Date

March EE , 2008

HALCYON EUROPEAN STRUCTURED

OPPORTUNITIES OFFSHORE FUND LTD. %

Name of Signer (Print or Type) Title of Signer (Pfint or Type)
BY: THOMAS HIRSCHFELD AUTHORIZED PERSON FOR HALCYON EUROPEAN STRUCTURED OPPORTUNITIES OFFSHORE
Funp LTD.

(4) Halcyon Swructured Asset Management L.P., the Investment Manager, is entitled to receive a performance al_logation
along with a management fee. The performance allocation and the management fee are discussed in greater detail in the
Issuer’s confidential offering materials.

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal viclations. {See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

Yes No
. Isany pany descrbed in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ...co.oovmerieerereeen a O
See Appendix, Columa 5, for state response. NOT APPLICABLE
2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500} at
such times as required by state law.
The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited OtTf:_rin_g Exemption
{ULOE) of the state in which this notice is fited and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied. NOQT APPLICABLE

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
person.

Issuer {Print or Type) Signature Date

HALCYON EUROPEAN STRUCTURED 4

OPPORTUNITIES OFFSHORE FUND LTD. s March _T 2008
Title {Print or Type)

AUTHORIZED PERSON FOR HALCYON EUROPEAN STRUCTURED OPPORTUNITIES OFFSHORE

BY: THOMAS HIRSCHFELD
FunND LTD.

Instruction:
Print the name and title of the signing 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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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C-liem 1)

Type of investor and
amount purchased in State
(Pant C-ltem 2}

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1}

State

Yes No

$1,000,000,000
aggregale amount
of Ordinary Shares

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

AL

AK

AZ

AR

CA

CO

CcT

DE

FL

GA

Hi

KS

KY

LA

ME

MD

MA

MI

MN

M3

MO

MT

NE

NV

NH
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APPENDIX

I 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes. atach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted}
(Pan B-Tiem 1) {Part C-liem 1) (Part C-ltem 2) (Part E-ltem 1)
$1,000,000,000 Number of Number of
aggregate amount Accredited Nen-Aceredited
State Yes No of Ordinary Shares Investors Amount Investors Amount Yes No
NJ X See Above 3 $2,329,227 N/A N/A N/A N/A
NM
NY X See Above 1 $954,408 N/A N/A N/A N/A
NC
ND
OH
oK
OR
PA
R1
SC
SD
TN
TX X See Above 12 $32,907,796 N/A N/A NIA N/A
uTt
VT
VA
WA
WV
Wl
wY
PR
6050912v1 8




