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NOTICE OF SALE OF SECURITIES SEC USE ONLY
Prefix Serial
wngion, WG PURSUANT TO REGULATION D,
Wesh ﬂ%ﬁ _ SECTION 4(6), AND/OR i I
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

I I

Name of Offering {1 check il this is an amendment and name has changed, and indicate chanrge.)
FrontPoint Brookville Capital Master Fund, L.P.

Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 < Rule 506 "7 Secten 4(6) JuLoE

Type of Filing: B New Filing [J Amendment
2y BASIC IDENTIFICATION

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.)
FrontPoint Brookville Capital Master Fund, L.P.
Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephona Number (Including Area Code}
2 Greenwich Plaza, Greenwich, CT 06830 203-622-5200
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephonge Number (Including Area Code)
(it different from Executive Offices) é CESSED
Briet Descripticn of Business ’ _
Private limited partnership investing in equity and debt secusities, APR u 3 ms ( ’m”mm, “m” , “
Type of Business Organization
O corporation B limited partnership, already formed [ other {please specify):
[l business trust ] limited partnership, tc be formed

Month Year
Actual or Estimated Date of Incorperation or Qrganization: 08 0] 2 X Actuat [ Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN fgr cther foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File. Alt issuers making an offering of securites in refiance on an exemption under R=gulation O or Section 4(6), 17 CFR 230,501 et seq. or 15
U.5.C. 77d(6).

When ic Fife: A notice must be filed no Jater than 15 days after the first sale of securities in the cffering. 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, i received at that address after the date
on which it is due, on the date it was mailed by United States regisiered or certified mail to that address.

Where fo Fife: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20548,

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

Informaltfon Required. A new filing must contain all information requested. Amendments nead 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 Pans A and B. Part £ and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used (o indicate reliance ¢n the Uniform Limited Qffering Exemption (ULOE] for sales of securities in those states that have adopted
ULOE and that have adopied this form, Issuers relying on ULOE must file a separate notice witn the Securities Administrator in each state where sales are
to be, or have been made. Iif a state requires the payment of a fee as a precondition o the claim far the exempiion, 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 in 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 federat exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption untess such exemption is
predicated on the filing of a federat notice.

Persons who respond to the coliection of information contained in this form are not required to
respond unless the form displays a currantly valid OMB control number.
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2. Enlerthein drrnalion requesied lor Ihe foliowing:

. Each promater of Iha issuer, if 1ho issuer has been organized within the pasi five years:

. Each beneficial gwner having (he power o vo18 0 dispcse, or direc Ihe vole or dhspasilion of. 1G% or more of a class of equily securiies of the ssuer;
. Each execulive officer and direcior of corporale issuers and of corporale general and managing pariners of parinership issuars; and

- Fach general and managing pariner of partnership issuers.

Check Box(es) that Apply: L] Promoter L) Beneficial Owner [ Executive Officer [ Director 5 Gereral andicr Managing Pariner
Full Name {Last name hrst, if individual)

FrontPoint BCQ GP, LLC

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

2 Greenwich Plaza, Greenwich, CT 06830

Chneck Box(es) that Apply: Promoter [ Beneficial Owner I:-]?xecutive Officer [} Director ) General andfor Managing Partner
Full Name {Last name first, if individual)

FrontPoint Pariners LLC

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 [ Executive Officer [ Director [ General andior Managing Partner

Full Mame {Last name first, if individual)
FroniPoint Brookville Credit Opportunites, Lid.

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

{Use blark sheet, or copy and use additional copies of tnis sheet, as necessary.)

2035
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offerng?. ... ey 0 X
Answer also in Appendix, Column 2, if filing under ULOE,
2. Whatis the minimum investment that will be accepted from any NDIVIAUAI? ... e NIA
Yes No
Does the offering permit joint ownership of 8 SINGIE UNI? ... e & !
4. Enter the information requested for each person who has been or will be paid or given. dlreclly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of secunties in the offerng, If a person (o be
listed is an associated person or agent of a broker or dealer registered with the SEC ard/or with & state or slates, kist the
name of the broker or dealer.  mora than five [5) persons to be listed are associated persons of such a broker or dealer, you
may sel forth the information for that broker or dealer only,
Full Name (Last name first, if ndividual)
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 S1ates” or CheCK INAIVIAUAN STAES) ... ... oottt e i et s ies o e a1 sEb RS s e O Al States
{AL] [AK] {AZ) IAR] [CAl {ole]] CT} {DE] [oC] {Fu (GA) (HY {io|
{]N] [IN] [iA) KSI s8¢/ [LA] [ME) [MD) [MA] ™) [MN] [MS5] MO}
[MT] (NE] (NV] {NH] INJ] INM] INY] (NC] [NDJ [OH] {OK] [ORI (PA|
[RI] [5Ci 150y (TNI [TX] {uT) [vT) [VA) WA WV} [wi| WYl IPR]
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 Scficit Purchasers
{Check "All States” or cNeck INdIVIAUAl SEALES) .......v oo b e e L O Al States
[AL (AK] [AZ} [AR] [CAl (ele]] CT] (DEI [BC {FLt [CA) [FI) o)
[l [IN] [EA) [K8] [KY] [LA) {ME| MO] [MA] M [MN] [MS] [MO]
(M1} [NE] [NV} {NH] (NJ] [NM) [(NY] [NC) [ND {OH] [OK} [OR] [PA]
(R) (sci [sol (TN TX] uT| V) (VA [WA] wWv] Wil (W} (PR}
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, Cily, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sclicited or Intends to Solicit Purchasers
{Check “All States” or check INdivIdUal SEBEES) .....ioiiiiiiiiiiiremrrrierrarres ear e e e et et be o e s saa STt b ee R e orn T pa s e e s s saaneas [ All States
IAL) AKT [AZ] (AR] [CA| icol [CT) IDE] 10C] (FL (GA] HY {101
fie) N} (1Al {KS] [KY} ILA] [ME| (MO IMA] M1 {MN] [MS| MO
[MT] [NE] [NV] {NH] (NJ) {NM] [NY) INC) [NDY {OH] [CK] [OR| [PA
R (SC [SD) {TN] (vX] [uTl vT} [va] WA Wv] [wij WY} [PR]

{Use blank sheet, or copy and use additional copies of this sheet. as necessary. )
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TOFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE

1. Enter the aggregate offering price of securities included in this offering and the total amount
awready soid. 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 Amaunt
Type of Security Offering Price Already Sold
Dot ebseev bt res sttt R R e ek s $
QUMY ©1evvvevsvansssesssnsesisorss s eesseesasstas e b bt e s A et $
[0 Common
Convertible Securities {including warrants) 3 $
Parnership Interests..........oicmeceens $362.515,384 $362,515,384
Other (Specify y § $
TOI 1ooveveeieerre et an s e e e e $362.515,384 $362,515,384
Answer also in Apperdix, 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 amounis of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate deilar amount of their purchases on the total lines. Enter *0" if answer is
“none” or “zero.” ) Aggregate
Number Collar Ameunt
Investors of Purchases
ACCTEARET MIVESIONS 1.vervevieceeee v ee e eeaeeenesessssres e secsasesses e e e e cieis - 2 $362,515.384
NON-8CCredited IVESIONS ........... oteitcr et otensssns s sse e ese et ensesssesesssnnssinsicrnes O $
Total (for iings under RUIE S04 OFIY).......cc.erweerresiensens s eeestens s see e 3
Answer alsc in Appendix, Column 4. if filing under ULOE,
3. It 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 cfferings of the types indicated, in the twelve {12}
months price to the first sale of securities in this offering. Classify securities by type iisted in
Part C - Question 1.
Type ol Dollar Amount
Type of offering Security Sold
RUIE BOS ..1.0vcursreeserssieseesseessesseses ot seaeesaeseas e seeaeet st s bt ner e et rer e repesrs e st $
REQUIBLIGN A i i e e e $
RUIE SO ..ot ovese et e s e o815t s 5
L 1 U USSR U U TR TSP PPPYOR 3

4. a. Furnish a statement of all expenses in connecton with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer, The informalicn may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box (© the left cf the
estimate.

TTANSIET AGENTS FEES ..cvevereieuiruiisiirsricsesecsnrssies eemessssessseressmss st sotsmtsrssremscastsssasssrsss st s baa e eh st s e r s b0

Printing and ENGraving CostS. ... ..o e b e SR s e s e

LT e e T OO U O PP OOV P TP P PP TP TSRO

ENGINBEMING FBES ..ot e v e e s 7 Rem S 1R S EEE et b e e e e

Sales Commissions (specily inders’ fees SEParateI¥). ... e s s
QOther Expenses (identify)

NEEENE & ®
2

TOOUBE +ovaeseeesreeessesossessoes oot ses s eses o es ettt eg A ne o ee e et eee et ettt et enteeee e e et e es e a e r et e eeanesenban e an e rren
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b. Enter the difference between tne aggregate offering price given in response to Par C
—~ Question 1 and tolal expenses in response to Part C - Question 4.a. This difference is

the “adjusied gross proceeds to (NE ISSUBT.” L. .....ocoir st e $362.515.384
5. Indicate below the amourt of the adjusted gress procesds to the issuer used or propased
{o be used for each of the purposes shown. i the amount for any purpose 15 not known,
furnish an estimate and check the box (o the left of the estimate. The lotal of the payments
listed must equai the adjusted gross preceeds (o the issuer set forth in response to Par. C
- Questicn 4.b above.
Payments to
Officers, Directors Payments To
& Afiiliates Others
SB1BHIES B TES 1.vv-eerrrreeesssseseee e eeeereeeeseseenesseesiessemseeesstosesimsaresroseesssnmsereenesess 1] 3 O 3
PUICNESE §F 1881 BSILE. .. eereeeeveereerrssseeecneesrossesessseeneses s sossmsensssmrsrmsreesasnsnimnnrionne L1 3 O ¥
Purchase, rental or leasing and instaliation of machinery and equipment...........o.....e g s O 3
Construction or leasing of plant buildings and ACIES........cceoririoercesrenemnen: ] 9 O 3
Acquisition of gther businesses {including the value of securities involved in this
offering that may be used in exchange far the assels or securities of another issuer
PUISUBIAD 8 MBEGET) ..o ceveervveerssesoeoscoeesssssmosmsnennas o eesessnesesremsrensnemserneenineree (8 O 3
Repayment of iNAeIEARESS . ............coovs e cereestrmemionoe s mns e scecicsiseneerenencreess 9 O s
WOTKING CBPIHEL ... vver oo soevreteecisreeeseevonessses s rmtees s ssr s oot ressesssnonrassmsimsnsimsnimee 1 3 O s
Other ({specify):  Private Iimited partnesship investing in equity and debt securities, O s [ $362.515.384
o 3 O 8
COIUMI TOLAIS ..ot ceeeeet e b et eas ek ev et en essea b e s a8e e st v s b5 e raes e s b emgeseotastaererssen s nemenn o s $362.515,384

Total Payments Listed {column totals added)........cooeiiiiiccic i

$362,515,384

iy BT
e X .ﬁ»-‘.’:‘-:;-q- s e TR T AT 2

il

e

The issuer has duly caused this notice to be signed by the undersigned duly autherized person.

iIf this notice is filed under Rule 509, the following signature

constitules an undertaking by the issuer to furnish to the U.5. Securities and Exchange Commission, upon written request of its staff, the information

furnished by the issuer to any non-accredited invester pursuant to paragraph (b)(2) of Ruie 502.

Issuer {Print or Type) Signat Date
FrontPoint Brookville Capital Master Fund, L.P. . March “520, 2008
Narne of Signer [Print or Type) Title\Figner {Print pe) ’
T.A. McKinney Senior Vice Presiddnt of FrontPeint BCO GP, LLC, the general pariner of the Issuer
ot
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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