FORM D UNITED STATES

SECURITIES AND EXCHANGE COMMISSION 35 qé;
Washington, D.C. 20549 /3?

SEC FORM D ‘
Mall Processing
Seetion

SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefin Serial
MAR 24 ZUL8 PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR STTRECEED

UNIFORM LIMITED OFFERING EXEMPTION
Washington, DO —

Name of Otfering ~(BE @neck if this is an amendment and name has changed, and indicate change.)

Private Placement of Limited Parinership interests of Participating Shares of Brookline Avenue Offshore Fund, Ltd.
Filing Under {Cheek box(es) that apply): D Rule 504 1 Rule 303 Rule 306 D Section 4(6) D ULOE _

L

Name of [ssuer (L1 cheek if this is an amendment and name has changed, and indicate change.)

Brookline Avenue Offshore Fund, Ltd.

Address of Executive Offices (No. and Street, City, S1ate, Zip Code) Telephone Number (Including Area Code)
t/o Brookline Aveauve Pavtners. L.P., 100 Crescent Court, Suite 1100, Dallas, Texas 75201 (214) 775-3100

Address of Principal Business Operations  (No. and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(it difterent from Executive Offices)
Bricl Description of Business
Investment Partrership

Type of Business Orgamezation

l corparation B3 timited partnership, already formed other (please specify): Cayman Islands exempied
(3 business trust O timited partnership, 1o be formed company incorporited with limited lability
Month Ycar
Actual or Estimaied Date of Incorperation or Qrganization: f 1 ] 1 ] I ) l 6 , Actual [ estimated
Jurisdiction of Incorperation or Crganizaiion: (Enter two-letter 1S, Postal Service abbreviation for $tate: FN PROCESSE
CN Jor Canada; FN for other foreign jurisdiction) M

GENERAL INSTRUCTIONS
THOMS

Federal:
¥l Must File: All issuers making an ofTering of securities in reliance on an exemption under Reyulation D or Section 4(6), 17 CFR 230,501 e1s¢q or 15 U.S.C. 77d{6). FINANC'AL

When T Fue A notiee must be filed no later than 15 days after the first sale of securities in Lhe effering. A notice is deemed filed with the U.5. Securitics and Exchange Comamission {SEC) oa the eartier of the daig it is
received by the SEC at the address giver below or, if received at that address afler the date on which it is due, on the date it was mailed by United States registered or cerlified mail to that address

Where To File U 8 Securities and Exchange Commission, 450 Fifth Strect, N W, Washingion, D C 20419

Capres Requir«d Five (2] copres ol this natice must be filed with the SEC, one of which must be manually signed  Any copies not manually signed must be phatocapies of the manually signed copy or bear typed or printed
signatures

Informmitiiar B apuired A new Bling must coniain all information 1cquested  Amendments need only report the name of the issuer and offering, anv chunyes thereto, the information requested in Pait , and any mterial
changes ftom he informanion previously supplied in Parts A and B Pan E and the Appendis need not be filed with the SEC

Fidineg tee There is oo federal (kg fee

Statr:
This notice shall be used 10 indicate refiance on the Umiform Limited Offering Exempiion (ULOE) for sales of securities in those states that have adopsed UL.OFE and that have adepied this form  Issuers relying on ULOE
musst file a separate notice with the Securitics Adminisiratar in each staly where sales are 10 be, or have been made  1f a stale requires the payment of a [ee as a precondision (v the ¢laim for the exempsion, » fee in the roper
amount shall zecompany this form  This nouce shall be filed in the appropriate siates in accordance with state law, The Appendix to the notice constitutes a part of Lhis nolice 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.

Puotentint prevans who dre to respord to the evlfection of information contained in this form are mot required to respond anless the furm displays a carrently valid QM control mumber,
SEC 1972(2-97)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the lollowing:

X Each promoter of the issuer. if the issuer has been organized within the past five years,

X Lach beneficial owner haviug the power to vote or dispose. or dircet the vote or disposition of. 10% or more of a class of equity sccurities of the

1$suer;

X Each executive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers: and

X Each gencral and managing partner of partnership issuers.

Check Bex(esh that Apply: T Promoter O Beneficiai Owner [ Executive Officer

[ Director

Manager

Full Name (Last name Arstof individual)
Brookline Avenue Partners, 1.,

Business or Residence Address (Number and Street. City, State, Zip Code)
100 Crescent Court, Suite 1100, Dallas, Texas 75201

Check Box(es) that Apply: (_f Promoter [l Beneficiat Owner £ Execwtive Officer

O Dirceior

Member of the General Parner
of the General Partner

Full Name (Last name first. if' individual)
Stotnik, Charles B.

Rusiness or Residence Address (Number and Street, City, State, Zip Code)
c/o Brookline Avenue Partners, 1.1, 100 Crescent Court, Suite 1100, Dallas, Texas 75201

Check Box(es) that Apph: [ Promoter [3 Benelicial Owner O Executive Officer

[ Director

Member of the General Partner
Partner

Full Name (Last name first, if individual)
Norano, Richard M, U

Business or Residence Address (Number and Street. City. State, Zip Code)
¢/o Brookline Avenue Partners, L.P, 100 Crescent Court, Suite 1100, Dallas, Texas 75201

Check Bozx(es) that Applv: [l Promoter Zl Beneticial Owner Tl Exeeutive Officer

X Director

[} General andfor
Managing Partner

IFulk Nane (Last name {irsi. if individual}
Ruddick, Geofll

BBusiness or Residence Address (Number and Street. City, State. Zip Code)
c/o Broekline Avenue Partners, L.P., 100 Crescent Court, Suite 1100, Dallas, Texas 75201

Check Box{es) that Apply: [ Promoter I] Beneficial Owner Excecutive Officer

[] Director

() General and/or
Managing Partner

Full Name (Last name first. if individual)
Beeter, Lana

Business or Residence Address (Number and Street. City. State. Zip Code)
c/o Brookline Avenue Partners, L.I°, 100 Crescent Court, Suite 1100, Dallas, Texas 75201

Check Box(es) that Applv: [ Promoter (D Beneficial Owner  [Z) Exccutive Officer

[Z] Director

[ General and/or
Managing Partner

Full Name (Last name first. if individual)

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

Cheek Bex{es) that Apply: [ Promoter ) Beneficial Owner [ Executive Officer

O Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

d-FORM D) AMENDMENT BROCKLINE AVENUE OFFSHORE FUND LTD (3_DB)(1506485_16).D0C
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"B, INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, 1o nen-aceredited investors in this offering?
Answer also in Appendix. Column 2. if filing under ULOE.

)

What is the minimun investment that witl be accepted Irom any individual?

Dogs the offering permit joint ownership of a single unit

L)

4, Enter the information requested for cach person who has been or will be paid or given. directly or
indirectly, any commission or similar remuneration for selicitation of purchasers in connection with sales
of securities in the offering. I 2 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. 1 more than five
(5) pursons o be listed are associated persons of such a broker or dealer. you may set forth the information
for that broker or dealer only,

Yes No
[l
$ _ 5,000,600
Yes No

X Cl

Full Name (Last name first, i individual)

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

Name of Associated Broker or Dealer

States in Which Person Eisted Has Soliciied or Intends to Solicit Purchasers

{Cheek "ALStates” or check dividal STAICSY. ..o e ettt

ALl [AR] {AZ] [AR] [CA] [COY [CH) [DE] [BC) [FLY |GA]  {HI] | D]
[1L} |IN] [iA] [KS] 1KY} LAl [ME]  [MD] [MA]  [MI} [MN]  IMS]  [MO]
IMT]  [NE]  INV]  [NH] [NI] [NM] [NY] [NC] [ND] {OH] [OK] [OR] [PA}
|RI] ISC]  ISD] TN} |TX]  UT]  IVT]  [VA]  [WA]  [WV] W] |WY]  |PR]

........... ] Al States

Full Name (L.ast name first. i individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Soliciied or Intends o Solicit Purchasers

{Check Al States™ or check iIndivITual SIAIES). i i s e s ss v e e s re s et s e e mseereereneaeas

IAL]  [AK] {AZ] [AR] [CA} [CO] [CT] [DE| (DC} [FL] |GA} [HI] (D]
MLl BN] AL [KS] IKY)  (LA] [ME] [MD] [MA]  [MI]  [MN} [MS] [MO]
M) [NE} [NVI [NH] [NJ]  [NM] [NY] (NC| [ND] [OH] [OK] [OR] |PA]
IRI]  [SC] ISD]  [TN] |TX] [UT] [VT] [VA] [WA] [WV] [WI [WY] [PR]

........... 1 Al States

FFull Name (Last name first. if individual)

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

Name ol Assoctated Broker or Dealer

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

{Check Al States™ or check IIvIGURL STALES) ... .o it e e e e s erre st erees

(ALl [AK] 1AZ]  |AR] [CA] €Ol [CF] (DE]  [BC] [FL]  |GA] (HIl D]
(L] DML DAl KS]  IKY]  [LA] [ME]  [MD] [MA] [MI]  [MN} [MS] [MO]
[MT] INE| [NV] [NH] [NJ] [NM] [NY} [NC| IND] 1OH] [OK] [OR] [PA]
[RI]  [SC] [SD] ITNP (TX] [UT] VTl [VA] [WA] [WV] [WI} [WY] [PR]

............ [C] Al States

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

d-FORM [ AMENDMENT BROOKLINE AVEENUE QFFSHORE FUND LTD (3_08)(1508465_16).D0C

Page 3 of 8



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregace offering price of seeurities included in this offering and the tota] amount
already sold. Enter “07 if the answer is “none™ or “zero.” If the transaction is an exchange
offering. cheek this box i and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Tvpe of Sceurity

DI e e e e et
ULy e ettt ettt ettt e
(3 Common UJ Preferred
Convertible Sccuritics (including Warrant8) ..o s e
Partnership Interests ...
Other (Specify_Participating Shares)
UL e ettt ettt ettt bbbttt et te e et nne e
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of aceredited 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 whe have purchased securities and the aggregate dollar amount
of their purchases on the total lines, Enter “07 if the answer is “none™ or “zero.”

ACCTEAIEA INVOSIOIS oottt ettt e et et ee e e e eyt e s er e e e s et e e mee e s

Non-aceredited Investors.......oovnenn.
Total (for lilings under Rule 504 only) e
Answer also in Appendin, Column 4. if fiting under ULOIL

3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all
seeurities sold by the issucr. to date. in offerings of the types indicated. in the twelve (12}
maonths prior to the first sale of securities in this offering, Classify securitics by type listed in
Part C-Question |,

Type ol offering

Rule 303
Regulation A
Rute 304

Agpregate Amount Already
Offering Price Sold
h) 0 $ 3}
$ 0 $ 0
3 0 $ 0
h) 0 5 0
$229.304,935.32 $229,304,935.32
$229.304,935.32 £226.304,935.32
Number Aggregate
Investors Dollar Amount
ol Purchases
38 $229,304,935.32
0 5 0
N/A S N/A

Tvpe of

Dotlar Amount

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely (o organization expenses of the issuer. The information may
be piven as subject to future contingencies. If the amount of an expenditure is not known, furnish an

estimate and cheek the box 1o the [eft of the estimate.

Transfer ABENUS FOES it e et
Printing 2and Engraving COSIS oo ir ettt et b et es e
LBa] B UG e ettt e e ettt e
ACCOUNTINE FUUS ittt v a e s e b e s et bbb s s et e et e a e ae e be e bbb e e et

Engineering Fees. ..o

d-FORM D AMENDMENT BROOKLINE AVENUE OFFSHORE FUND LTD (3_08){ 1506465 _16).00C

Security Sold
N/A $__NIA
N/A $_ _N/A
N/A 3 N/A
N/A 5 NIA
................. ] b 0 _
................. O $ o
................. $ 92400
................. Cl $ o
{1 b3 o
13 b3 0 _
................. O $ 0 _
................. $_ 92400

Page 4 of 8



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggrepate offering price given in response to Part C-Question |
and total expenses furnished in response to Part C-Question 4.a. This difference is the “adjusted gross

PEOCERAS 10 T8 ISSUICE. ™ Lo ittt ittt s s e et b bt e et b beaa b sean et n e ens $229.212,535.32
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed 1o be used for
cach of the purpescs shown. 1f 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
proc 2eds 1o the issucr sel forth in response te Part C-Question 4.b. above.
Payments to
Officers.
Directors. & Payments To
Aftiliates Others
SATAFES AU FEUN i e e bbb o s 1 I .
PUFCHASE OF TCH] CSLALE 11ttt et ena e e e e et e sem et es et eennana (B ] $ _
Purchase. rental or leasing and installation of machinery and equipment ..o o s O b
Construction or leasing of plant buildings and (aililies. ..o e a s ] ) _
Acquisttion 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 issuer pursuant to a merger)..... 0 § 0 $
Repayment of indebledness. ... e s O $ i $
WWOTKIRE CAPIIAT oottt ettt eb e bttt ettt n e o 3 3 $
Other (SPeciiy) (INVESUTIEIE] oot e et te e bbb et ar s it O s §229.212,535.32
CORININ TOLAIS oo e oot s e st smee et e e e an e ens et o s $229.212.535.32
Total Pavments Listed (column totals added). o $229.212,535.32

D. FEDERAL SIGNATURE

The issuer has duly causcd this notice o be signed by the undersigned duly authorized persen. H this notice is filed under Rule 303, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staft, the
information furnished by the issuer to any noan-aceredited investor pursuant to paragraph (b) (2} of Rule 502,

[ssuer (Print or Type)

Brookiine Avenue Offshore Fund, Lid.

Date

i\'larchﬂ/fzﬂﬂs

Name of Signer (Print or Type)

: Charles Slotnik

-~

Title of Signer (Print or Type)

Director and Member of the General Partner of the Manager of the Issuer

ATTENTION

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

d-FORM [ AMENDMENT BROOKLINE AVENUE OFFSHORE FUND LTD (3_08){1506465_16).00C Page 508



E. STATE SIGNATURE

1. Ts any panty described in 17 CFR 230,262 presently subject to any of the disqualification provisions of such Yes No

UL ettt ettt ettt eh Akt ea e a At e A1 £ A e £ eanE ek aeE e eE et e bt eeas e ek e nne e O

See Appendix. Column 3. for stale responsc.

3%

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice s filed, a notice on Form D
(17 CFR 239.300) a1 such 1imes as required by state law,

3. The undersigned issuer hereby undertakes 1o furnish to the state administrators. upon written request, information furnished by the issucer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniform Limited
QOffering Exemption (ULOE) of the state in which this notice is filed and understands that the issucr claiming the availability of this
exemmption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents 10 be true and has duly caused this notice to be signed on its hehatf by the
undersigned duly authorized person,

Issuer (P'rint or Type) Signatyr Date

Murch CIZ.LEOOS

Brookline Avenue OfTfshore Fund. Lid.

Name of Signer (Print or Type) Lug; Stgner (Print or Tyvpe)
Charles Slotnik Director and Member of the General Partner of the Manager of the Issuer

Insiruction:
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 [ must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

d FORM ) AMENDMENT BROOKLINE AVENUE OFFSHORE FUND LTD (3_08)1506465_16).D0C Page 6 of 8



APPENDIX

th

i 2 3 4

Tvpe of sceurity
Intend to sell to and aggregate Disqualification under
non-aceredited offering price State ULOE (if yes,

mvestors in State | offered in state atlach explanation off

(Part 13- (Part C- Type of investor and amount purchased in State waiver granted)
liem 1) liem 1) {Part C-ltem 2) (Part E-ltem 1)

Limited Number of Number of Non-
Partnership Accredited Aceredited
State Yes No Inicrests Investors Amopunt Investors Amount

Al

AK

AL

AR

CA
N $83.607.500 20 385.607.500 0 50 No

CO

DE

DC

FL X $300.000 1 $500.000 0 $0 No

GA

HI

n

LA

MIE

M

NA

v

MN

MS§

MO

a-FORM D AMENDMENT BROOKLINE AVENUE OFFSHORE FUND L T8 (3_DB)(15064685_16).DGC Page 7 of 8




APPENDIX

fntend 1o sell to
non-aceredited
investors in Stale
{Part B-
[tem 1}

3

Type of seeurity

and aggregate

offering price

offered in state
(Part C-
lem 1)

Disqualification vnder
State ULOE (if ves,
attach explanation of
waiver granted)
(Part E-Item 1)

Type of investor and amount purchased in Stale
(Part C-ltiem 2)

State

Limited
Partnership
Interests

Number of Non-
Accredited
Investors

Nuinber of
Accredited

Investors Amount

Amount

MT

NE

NV

NH

NJ

NM

NY

$2.3147.480.32

2 $2.347.480.32 Y 50 Ne

NC

ND

OH

OK

OR

PA

R1

SD

TN

$1.000.000

I $1.000.000 0 $0 No

urT

VT

VA

WA

WY

Wil

wy

PR

d-FORM D AMENDMENT BROOKLINE AVENUE OFFSHORE FUND LTD (3_DB)(1508485_16).D0C
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