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g Washington, D.C. 20549 Esl"ﬂate average burden 16.00
&’ . QUIS PEr TESPONSE . iviiiiiiniiinriisnns .
e & o FORM D
L8 & g
& & o, NQFICE OF SALE OF SECURITIES PURSUANT TO SEC USE ONLY
SO~ s o REGULATION D, Prefix Serial
& $F §T SECTION 4(6), AND/OR I |
7 3 ég, UNIFORM LIMITED OFFERING EXEMPTION SATERECEIVED
| I

Name of Offering {0 check if this is an amendment and name has changed, and indicate change.)

Redeemable, participating limited-voting shares
Filing Under (Check box(cs) that apply): D Rule 504 D Rule505 = Rule506 0O Section 4(6) O ULOE \

Type of Filing: @ New Filing W Amendment / I I I / I
8041138

t. Enter the information requested about the issuer 0

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

Bear Stearns Focused Opportunities Fund (Overseas), Ltd. (Formerly Bear Stearns Equity Focus Fund (Qverseas), Ltd.)

A. BASIC IDENTIFICATION DATA
Address of Executive Offices (Number and Swreet, City, State, Zip Code) Telephone Number {Including Area Code)

/o Walkers SPV Limited 1-345-945-3727
Walker House, 87 Mary Street, George Town,
Grand Cayman, KYI-9002

Cayman Islands, British West Indies

Address of Principal Business Operations (il (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
different from Executive Offices)

Brief Description of Business: Investment Fund

Type of Business Organization
0O corporation 0 limited partnership, already formed | other {please specify)ﬁ n Islands exempted company
O business trust O limited partnership, to be formed ﬁ"b

ESSED
Month Year
Actual or Estimated Date of Incorporation or Organization  05/06 ® Actual D Estimated MAR 1 ? 2008 g

Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service abbreviation for State:

CN for Canada; FN for other forciﬁn iuﬁsdiction) FN n |ﬂl 'S E
GENERAL INSTRUCTIONS

FINANCIAL

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 USC 77d(6).

Federal:

When To File: A notice must be filed no later than 15 days after the first sale of securilies in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on Lhe 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.

When to File: U.S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuatly signed must be photocopies
of the manvally signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only repont 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 Pants A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.

Stare: 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 separale notice with the Securities Administrator in each state where sales are to be, or have been made.
Il a state requires a payment of a fee as a precondition to the claim for the exemption, a fec 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 constilutes 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 Joss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of information coniained in this form are not
required to respond unless the form displays a currently valid OMB control number.



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 Dand indicate in the columns below the amounts of the securities offered for Oggg,r‘:g;:_? Amount Already
exchange and already exchanged. enng Frce Sold
TYPE OF SECUMILY....eriiriniisrariims it s et r s b e st bt b senE e et srani b inn s arareasersessansans
DD ook S s $ $
EGUILY 1oottiieteiictnteiesiem vt et seb b st semae s b e A B b A bR bbb 5 $
o Common o Preferred
Convertible Securities (INCIUAING WAITANSY ....ccovvcrercr s et senmeeseenes e et seensssennaces s s
Parinership INIETESLS .......vovuirereieinss st sasrients s assne s asmsnse v st remysra st s s st abasasasnsvass $ 5
Other (Specify) Redeemable, participating limited-voting shares.............ccviiinivvieneniennn. Sindefinite $____ 0
TTOMAL 1o ceeremesimesscesee s anse s sase s sesseebeere e enaes e e bas et st e bee e ettt e e an s sere s ant b eem s senesben s Sindefinite 5 0
Answer also in Appendix, Column 3, if filing under ULOE,
Enter the number of accredited and nen-accredited investors who have purchased securities in this Aggregate
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, Number of Dollar Amount
indicate the number of persons who have purchased securities and the aggregate dollar amount of Investors of Purchases
their purchases on the total lines. Enter "0 if answer is "none” or "zero."
1] $ 0
ACCTELHED IMVESIOLS «.ouvviciieitniisiscesinsetsesat s e sebees ettt seae st e et seme e
Non-accredited INVESIOTS ......cccvimiimsmiimsinineri e srssrssrssessasserssrsarsersssssrsares 0 $ 0
Total (for filings under Rule 504 0NlY)....ooveimrcrimrinmresics e reaesressisnsssssrasssnasssses s
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
securilies 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 Pan C -
Question 1. Type of Dollar Amount
Security Sold
Type of offering
RUIE SO ..ottt s e e bt st s e s
REEUIALON A vttt ettt et et se prase s aas s e e s v bR e v s e b i 5
RUIB S0t s et e e et s bbb s st e e bemsessmrees sesarsanas $
Total $
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 1o future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Printing and Engraving Costs. ...t sesssssesisssenssssemssssasssssssssssstessssesosnreas a $ 1]
Legal Fees, aCCOUNTINE, €1C. ....cuiiiiiiienriisiniimmnanise e sesess s sess s sestssserssssesssssassasasssvensronsatsssenions g 3 0
ACCOUNNE FEES «.orieie ittt et et it bttt b re e b e o 3 0
ENgINeering FEeS ittt e se st et cese e ere b s emr b sesa e sarer e ser e r s ses st bnn st $ 0
Sales Commissions (specify finders’ fees separately).....coooimececnrinneneonereessensensesressensssns $ 0

Other Expenses (identify)

O O O O
v
=)




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 pross proceeds 10 the ISSUET. ... i s sesssm s snsrsssans

3. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used
for each of the purposes shown. If the amount for any purpose is not known, fumnish 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.

Salaries AN fEBS. ... i st ssresses e e sesas st e s sae e ene prnsr s sae e s iR e Ar R pnTEe s

a]
Purchase of real €S1ate...........cocviievr st o
Purchase, rental or leasing and tnstallation of machinety and equipment............oveur, O
Construction or leasing of plant buildings and facilities.........cocvvenicnccnesranennnne O
Acquisition of other business {including the value of securities invelved in this offering
that may be used in exchange for the assets or securities of another issuer pursvant 10 a
TTIBEREI Y. tecsvtimeeestaraessinsssartastasessessenesssnesse 1040 busesssnamsssasseesserassssmnste senteseasensensssennssenentss [u}
Repayment of indebtedness. ......ccvvvvvoreiiiicnrenc e nreni e vesseseenes o
WOTKINE CaPIlAl .ot e )
Other (specify): investments, amortized organizational expenses and on-going 0
operational expenses
COMN TOUAIS. oo tsisisecene ettt bssb s bbb bt sem e ene e sae e bbbt aae a
Total Payments Listed (column totals added) ..o srrssaresssrennns

Sindefinite
Paymenis to
Officers, Directors, Payments To

& Affiliates Others

h) g s

s O 5

$ o $

$ o $

$ o 5

§ 0 $

$ o b3

3 u $indefinite
S n Sindefinite

B Sindefinite

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 furnish to the [J.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)
Bear Stearns Focused Opportunities Fund (Overseas), Ltd.

Sig

[§

Date

July 16, 2007

Name of Signer (Print or Type) Title of Signer ( Type)
Barry Cohen Director
ATTENTION

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

END




