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UNITED STATES
FORM D SEC Mafl SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
Miail Pf'OCessing Washington, D.C.2054¢  ["OMB Number:........... Ap 32;05-2332
Section FORM D Estimated average burden
hours per response................ 16.00
F B 11 ZUUB NOTICE OF SALE OF SECURITIES SEC USEONLY
PURSUANT TO REGULATION D, Profix Serial
Washinato SECTION 4(6), AND/OR 4
186 "0C  UNIFORM LIMITED OFFERING EXEMPTION DAITE RECEIVIED
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Allen Arbitrage Offshore — Offering of Unit Trust
Filing Under (Check box{es) that apply). [] Rule 504 ] Rule 505 X Rule 506 [ Section 4(6) [JULOE

Type of Filing: ] New Filing Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of lssuer (O check if this is an amendment and name has changed, and indicate change.) _
Allen Arbitrage Offshore

Address of Executive Offices {Number and Street, City, State, Zip Code) nclu:

(if different from Executive Offices)

e

Brief Description of Business

Investment vehicle organized as a Cayman Islands unit trust

Type of Business Organization

[ corporation [ limited partnership, already formed & other (please specifyy: A Cayman ISFR@@ESQED
[ business trust [ limited partnership, to be formed
Month Year FEB 2 1 Znﬁg
Actual or Estimated Date of incorporation or Organization: [0 ][ 3] [[0]{ 4] & Actual (] Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: OMSON
CN for Canada; FN for other foreign jurisdiction) E lrl
LI )

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.
77d(6).
When To Fite: A notice 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 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 Fife: U.S. Securities and Exchange Commission, 450 Fifth Avenue, 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
photocopies of the 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 (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. 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 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.

Potential persons who respond to the collection of information contained in this form

SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB 10f5
contro! number.
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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 vole or dispose, or direct the vote or disposition of, 10% or more of a class of equily 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 partner of partnership issuers.

Check Box{es) that Apply:  EJ Promoter [ Beneficial Owner [0 Executive Officer ] Director 3 General and/or
Managing Partner

Full Name (Last namae first, if individual}
Allen Investment Management, LLC

Business or Residence Address {Number and Street, City, State, Zip Code)
711 Fifth Avenue, New York, New York, 10022
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer [ Director (7] 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: O Promoter 1 Beneficial Qwner [0 Executive Officer [ pirector {1 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: [ Pramoter O Beneficia! Owner [ Executive Officer [ birector 1 General and/or
Managing Partner

Full Name {Last name first, if individua!)

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer [] Director [ General andfor

Managing Partner

Full Name (Last namae first, if individual)

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

Check Box{es) that Apply:  [J Promoter O Beneficial Owner {1 Executive Officer [ Director 3 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: [ Promoter [ Beneficial Owner O Executive Officer [ 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)

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? 1,000,000"
Yes No
Does the offering permit joint ownership of 8 SINGIE URNIL? ... e res s s rres s s s sre s saen e = O
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
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 SEC and/or with a state
or stales, 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 forth the information for that broker or dealer only.
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 Sclicit Purchasers
(Check “All States” or check individual States) ... O Al States
------IEI
(L] [OnN] [A] [ks] [ky] [A] ([me] [MD] [mA] [wi] [wN] [ms]  [mO]
] [NE]  [(w] [NW]) (NP [WM] [ [RE]  [No)  [oH] [ok] [OR] [PA]
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 iNOIVIAUEAE SEAIES) ..........coo it eee et eeeat e reee st e esaee st eese s e s raeaseesns e seessansessresrsesneeesnbesbs s sbsnanss [0 An states
(Al [a] [azZ} [AR] [ca] [co] [cr] [oE] [oc] [A] [GAl [m] (o]
ol On] 0a] [ks] [RY]  [Ea] [ME] [mo] (MA] (W] ([(MN] ([MS] [MO]
(MT]  [NE]  fwv]  [NW] [N [RM]  [NY]  [NE]  [ND)  [oH]  [ok] [OR] [PA]
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 INAIVIAUAH STAIES) ..ot ssssestesena s s esssssaesssrensssteassmassssnesssenessennesersnenenree L] All States
[ad] [ak] (AZ} [AR] [cA] [EB8 [€7] [@E] [BE [F] [ea] [EDJ [D]
(el [On) Da] k] [ky] [&] [mg] [mp] [ma] [wm] [mN] (W8] [mo]
MT]  [NE] [NVl [NH] [N [AM] (Y] N6} [mD) [oH]  [OK] [GR]  [PA]
{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

1. General Partner reserves the right to accept lesser amounts, in its sole discretion.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 (] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged. )
Aggregate Amount Already
Type of Security Offering Price Sold
DB, e et e e e e e em e R e g O e a b e e e AR $ N/A $ N/A
[0 common O Preferred
Convertible Securities (iNCIUGING WAIMANTS) ..ot s e s 3 N/A $ NIA
P aNErSIID HBIESES. .. ... eeeeeeeieeteececrertseateraesereeentstnsssreennrsatnssnsesastssasesssanssessnennseennnessssanseennes 3 NIA $ N/A
Other (Specify: UNIL TIUSIS)......ccoiicovimrirmnreernsneereirisrsisirnsssesressressesenssressessressssasnesosssasssssssssnnss $2.000,000,000 $269.188.812
TOMAL o e s e e ar R e s sEesre e et s e e e E s Y B R $2.000,000,000 $269,188,812
Answer also in Appendix, Column 3, if filing under ULOE.
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.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEO INVESIONS ....cviervieriirevesiveree e essee et ras s brs e en et es b rassesbeneses s ersansesas nenemas sbesnas et enee 2 $2692,188.812
NON-BCCTEILET INVESIONS .......cie vt sr e e errrsr oo reseaesesaeas sas e sa e sasessenanessesaereeeasreens N/A $ N/A
Total (for filings under Rule 504 Only)........ccoooniiiiinn s e e rnm e sme s N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If 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 twelve (12) months prier to the
first sale of securities in this offering. Classify securities by type listed in Part C —Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE BOS ... ettt ettt et eme e e e n e e et e es et e e besmesnesasnen s ebasbe s b snenbsaasensraen NIA $ N/A
Regulation A..... NIA $ N/A
RUIE 504 ... eeeeceeeeeecvvnrse e sttt se e Fereraertrre e ene e esanbebeestesneenenee N/A $ NfA
TOMEh oeeeeeee e N/A, $ N/A

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. If the amount of an expenditure is
not known, fumish an estimate and check the hox to the left of the estimate,
TrANSTEN AQENT'S FBES ..ot ieiirie et coerreirs et eresreereras e sraesr s rressesesesbeeresher soeshemtas st measassmeennasnssneorenraes 0
Printing And ENGraving COStS. ..oviuvrieieeerreeesiesressrsensiesessesseessesssnsansssscesssansressesssesssssrnssesrnssessracessinsaeasrconens $___ 0
$

50,000

LBOAN FRBS. .o uiieiceer e rir e cee st s st e e e s b e abehes b eab b ea bbbt Sibs oAb be s e AR RS A A e R e e eesn e rRn e e e e e et e s

ACCOUNING FBES ... coiiti ettt eee e ee et ease e e e bassesssceseseasenssesessmeasssesrnsssesrbebbesasbeboess sbbansanarebansbasbnare 0O
ENGINEEMNG FEES....noieeieieeieieet it eeie et eee e resstsssssseaataseasessresas st sestasesasssnsessernsnseessansensransennnasessnennt bebaeasantassen $ O
Sales Commissions (specify finders’ fees Separately) ... ..o e s e $ [¢]
Other Expenses {identify) Consulting Fees, Travel ..........cc..oiieeienieiieeee v sesersnrss e s saterrarane s rraens $ 0

ROOOORrROAO

TOAD .ttt ettt e st sre e et b sre b e aee i hb e sean b bes nbe ehsaaeA b b s S eAte e baee e baA e et et e ran e e nre e nreae e

$ 50,600

40f5

Doc#: US1:5156037v1



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 fumished in response to Part C - Question 4.a. This difference is the “adjusted gross
DrOCEEAS 10 BB IS SUBE." .ottt et et st e ete e see e easas et sassrereeeseeaeneseeseeseet s sk ab b se s b aas s be et absaa s st rmerases $1,999,,950,000

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 Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAlANES ANG FBES ..oviveviveeeeeee e et eene e erssetesetseenes st e st sessnne st s rtbsaetesesbessasssstansrnreserns L] P N/A Os N/A
PUrChase of ral BS1ALE ..........veveemrec s s ssseessess s ess s sesssssserens . O%_NiA O%___N/A
Purchase, rental or leasing and installation of machinery
AN QQUIDIMENL.......iieieie s sr et ens st e st st sbons s ssssas et esnessssssssensststresssstensrassnnssotsastossnesessseses | B, N/A Os N/A
Construction or leasing of plant buildings and fACHIHIES...........eeeeriseerviriisarsrsseessooseesnsseesseereeresennes L1 $ N/A s N/A
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUBNT 10 8 MEIGEI) ... eeeeeeeeeeeeeeceveeeens e eeesnasceseeaens s sesssnnnsssenssnssassssssssssssassssernsssssssinss L] B N/A Os N{A
RepaymMent Of INGEDIBHNESS ...........ccoieei et ere et ee e res s es et srabe et ernss e sreesessrsa b e sasabssbbentesseas Os N/A s N/A
WOIKING CAPHAL ..ot s e e e e e s s s oA d s b et s R st a s s mna e Os N/A as N/A
Other (specify): Os Os
INVESTMENT IN SECURITIES
........... O$___ N []$1.999,850,000
COMIMIN TOAIS 1.eviiivetceitet it ettt eee s e ses e mersaeen semeneseamsnesetsmssb e b bAoA eSS beae b s et et e s aas et nae s emras s eneers Os N/A B $1,999,950.000
Total Payments Listed (column totals added)........coovciviiiniiienrecnrseresnssessssinemass s ssssss s s £ $1,999,950.000

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 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon wiitten 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)
Allen Arbitrage Offshore.

Signatur Date é‘
: February , 2008

Name of Signer (Print or Type)
Peter Dilorio

Title of Signer {Print or Type)
Secretary of Allen Investment Management, LLC, as Investment

Advisor to Allen Arbitrage Offshore

ATTENTION |

Intentional misstatements or omissions

fact constitute federal criminal violations. (See 18U.S.C. 1001}
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