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UNITED STATES " OMB APPROVAL
: SECURITIES AND EXCHANGE COMMISSION OMB Numbor: 3235-0076
g paocessing Washington, D.C. 20549 Expires: May 31. 2005
Qi feimt Eslimaled average burden
B 2 l\ ?ﬁn“ FORM D hours per response.. .. ... ... 16.00
HAR ¢ )
NOTICE OF SALE QF SECURITIES : s o
. c PURSUANT TO REGULATION D, Prefs Send
washington, D SECTION 4(6), AND/OR | |
104 UNIFORM LIMITED OFFERING EXEMPTION Trs RecewT

Name of Offering {[T] check If this is an amendment and name has changed, and indicate change.}
FrontPeint Brookville Credit Opportunities, L.P.

Filing Under {Check box{es) that apply): [] Rule 504 O Rute 505 X Rule 506 ] Section 4(6}) [JuLoe
Type of Filing: B New Fili [J Amendment

=

1. Enter the information requesied aboul the issuer

Name of Issuer (0] check if this is an amendment and name has changed, and indicale change.}
FroniPgint Brookville Credit Opportunities, L.P,

Address of Exsculive Offices {Number and Sireet, City, State, Zip Code) Telephone Number (tncluding Area Code)
2 Greenwich Plaza, Greenwich, CT 06830 203-622-5200
Address of Princpal Business Operalions {Number and Street. City. Siate. Zip Code) Telephone Number {Including Area Code)

{if differenl from Executive Offices) -

Briet Description of Busingss

S mocesse TN

Type of Business Organization
{1 corporatien (<) imited partnership, already fo OMSON [ other (please specify):
[ business trust [ timited partnership, to be ferme ANC'A{
Month Year
Acluas or Estimated Date of Incorporalicn or Organization: 017 012 Aclual ] Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbrevialion for State:

CN for Canada. FN for other foreign jurisdiclion)

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al issuers making an giering of securities in reliance on an exemption under Reqgulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(6}.

When (o Filo: A nolice must be filed no tater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securilies
and Exchange Commission (SEC) on the earfier of the dalte [t is received by the SEC at ihe address given below or, if received at thal address after the dale
on which it is due, on the date it was maited by United Stales registered or certified mall to that address.

Whare to Fije: U.S. Securities and Exchange Commissicn, 450 Fifth Street, N.W., Washington, D.C. 20348,

Copies Required: Five (5)copies of this nolice must be flied with the SEC, ona of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear lyped or printed signatures.

Information Required, A new filing must contain all informalion requested. Amendments need enly report the name of the issuer and offering, any changes
therelo, the information requested in Part G, and any material changes from Lhe information previously supplied in Parts A and B. Part € and the Appendlx
need not be filed with the SEC.

Fiting Fee: Thereis no federal finng fee

State:

This nolice shah be used to ndicate rehance on the Unilorm Limited Offering Exemption (ULOE} for sales of securities in those stales thal have adepted
ULOE and that have adopled this form. tssuers relying on ULOE must file a separate notice wilh the Secuntios Administrator m gach state where sales are
to be, or have been made. Il a slale requires the payment of a fee as a precondition 1o the claim for the exemption, a fee n the proper amount shat!
accompany this form. This notice shall be filed in the appropriate states in accordance wilh state law. The Appendix in the notice conslitutes a part of this
nolice and muslt be compisted.

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.

Persons who respond io the cotlection of information contained in this torm are not required to
respond untess the form displays a currently valid OMB control number.
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2. Enier the information requested for ine loiiowing:
Each promoler of 1ne 1ssyer. if the issuer has been organizeo within the pasl five years:
Each beneficizl owner having ihe pawer 10 vole of dispose, or drecl 1he vols or aisposiien of, 10% of more of a class of equily secunties of the 1ssuer;
Each execubve officer and direcior of corporate issuers and of corporale general and managing partners of partnership issuers: and
4 Each general and managing partner of parinarship issuers.

Check Box{es) that Apply; ﬁ Promoter ul:] Beneficiat Owner  [] Execulive Officer  [] Direclor BX General and/cr Managing Partner

Full Name (Last'name first, If individual)
FrontPgint BCO GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code}
2 Greenwich Piaza, Greenwich, CT 06830

Check Box(es) that Apply: L% Promoler [ Beneficlal Qwner  [] Caocutive Officer  [] Direclor E] Genera! andior Managing Partner

Full Name (Last name first, f individual )
FrontPoint Panners LLC

Busingss or Residence Address {Number and Street, City, State, Zip Code)
2 Greenwich Piaza, Greenwich, CT 06830

Check Box(es) thal Apply: U] Promoter  [4 Beneficiai Owner  [] Executive Officer  [[] Director E General and/er Managing Partnor

Full Name {L.asl nama firsi, if individuall
Morgan Slanley ARS Funding Inc

Business or Residence Address (Number and Street, City, State, Zip Code)
One Tower Bridge, 100 Front St.. W, Conshohocken, PA 19428

Check Box{es) that Apply: [ Promoter Beneficial Qwner ﬁ Executive Oflicer [ Direclor [ Gengral and/or Managing Partner

Full Name (Last name first, if individual}
FrontPgint Mutti-Strategy Fund Series A, L.P.

Business or Residence Address (Number and Street, City, State, Zip Cede)
2 Greenwich Piaza, Greenwich, C'T 06830

{Use blank sheel. or copy and use additlonal copies of this sheel, as necessary.)
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1. Has the issuer sold, or does the issuer intend o sell, to non-accrediied investors in this offering?............

Answer also m Appendix, Column 2, fitng under ULOE.
2. Whalis the minimum investment that will be accepted from any ndmdual? .

4.  Enter the information requested for each person who has been or wil be paid cr given, directly or indireclly, any commission
or simitar remuneration for solicitation of purchasers in connection with sales of securities in the offering, If a person 1o be
listed is an associaled person or agent of a broker or dealer registered with the SEC and/or wilh a state or states, lst the
name of the broker or deater. if more Ihan five (5} persons lo be listed are associated persans of such a broker or dealer, you
may sel forth the information for that broker or dealer only,

Full Name {Lasl name firsi, il individuat}
Far Hilts Group, LLC

Busingss or Residence Address (Number and Stresl, City, Stale. Zip Code)
1114 Avenue of the Americas, 30th Floor, New York, NY 10036

Name of Associaled Broker or Dealer

States in YWhich Perscn Listed Has Sciicited or intends to Solicit Purchasers
(Check "Anl States” or check individua! Statles) .........ccoovvveeeene

[AL] IAK] faZl - (AR] iCA] (CO] [CT] (D€} [0C] fFL! [GA]

8] [IN] fA] KS] (KY] (LA} [ME] MD] [MA] (M) [MN)
[MT] [NE] (NV] {NH) INJ] {NM] INY] [NC] (ND] (GH] [OK]
(R {5C) (5D ITN] (TX} T} vl VAl WA wv] wi

All Slates

(H1) (1D}
M5] (MO]
[OR] |PA)
W] {PR]

Full Name (Last name firsl, if individual)
Klitzberg Assogiates

Business or Residence Address (Number and Streel, City. State, Zip Code
600 Asexander Road, 2™ Flaor, Princeton, New Jersey 08540

Name of Assecialed Broker or Dealer

Stales in Which Person Listed Has Soticited or intends to Solicit Purchasers
{Check “All States” or check Individual States) ... ievveenes

(At} {AK] (AZ] [AR] [CA] {COl €T (DE] (bq (FU (GAl
(u [IN] [1A] (Ks) {K¥] [LA) ME] (MDj [MA] My (MK}
{MT) [NE] (NV] [NH] (NJ] {NM] {NY] [NC] (ND] [OH] [OK]
(R1) [SC] (SO [TN] 11X JT] V] (VA| WAl Wv] Wi

3 A1 Siates

(H1] (0]
1IM8] (MO]
[OR} [PA]
WY} [PR]

Full Name (Las! neme firsl, if individuat)

Business ¢r Residence Address (Number and Strast, City, State, Zip Code)

Nameg of Associated Broker or Dealer

States in Which Person Listed Has Sclicited or !ntends 1o Soficit Purchasers

(Check “All States” or check individual SBLES) ... v e bttt ettt eeeans
1AL] [AK] (AZ) [AR] [CAl (€O (3] IDE| (0C] [FL] [GA]
{iL] [1N] [1A) [KS] [KY] [LA] {ME] [MO] [MA] [MI] [MN]
(MT) [NE] (NV] [NH] [NJ] (NM) (NY] NC] (NO] [OH] [OK]
Ri] {8C] {SD} fTN] (Tx] T i\ (VA [WA] fwv] [

] An States

(H] (o}
(Ms] (MO}
[OR} [PA]
W) (PR]

{Use blank sheet, of copy and use additional copies of this sheet, as necessary.)

The general partnes reserves the righl (o walve 1Mis requirement inifs discrelion,

Jof 5
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE QF PROCEEDS -

1. Enter the aggregate offcring price of securitics inctuded in this offering and the 10l amount
already soid. Enler "0" i answer is “none” ¢r “zero.” If the transaction 15 @n exchange
offering. check this box [] and indicale in the columns below the amounts of the securilies

offered for exchange and already exchanged.

Type ol Securily

1 common

Converlible Securities (inCluding WarraniS) ... s
Partnership INIBIESIS. i vt eiie e cersierins praeinieeeenbaee s sene s rates

Otvver (Specily_

] Preferred

Totat . ...... ..

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 citering and lhe aggregate dollar amounts of lheir purchases,
offerings under Rule 504, indicate the number of persons who have purchased securitles
and the aggregale dollar amount of their purchases on the total lines. Enter *0" il answer is

“nene” or *zero.”

Part C - Question 1.

Type of offering

eslimale.

Transfor Ageni's

Printing and Engraving Cosls

Accounting Fees

Aggregale Amount
Oftering Price Already Soid
$
$
§ $
$39,394,803 $39,394.803
3 5

$39.394.803 ...

$39,394.803 .

Other Expenses (identily)

Aggregate
Number Donar Amount
Investors of Purchases
ACCTRUIBU INVESIONS . oeeee ettt e s st a e s st r s v nEr s 16 $38.394.803
NOA-BCCrRUiled INVESIONS .. ioie. s e correes coes ceereicmsemcecreans ceesmreseieens coverneriniineiie o O 5
Total {for filings under Ruie 504 oniy) e o ¥
Answaor also in Appendix, Column 4, i lihng under ULOE
3. 1 this fiting is for an offering under Rule 504 or 505, enter the Informalion requested for all
securiliss scid by lhe issuer, lo date, in offerings of lhe lypes indicated, in the twelve {12)
months prior Lo the firsl sale of securilies In this offering. Classify securities by typo tisted in
Type of Danar Amount
Securily Seld
RUIE G050 ceuiiiriiriiriir e ssiesre e s e s esaebars e e s s sseareaebemrees rea s dmtepmeass 1t sasosrmseneseeneron sy inesereen 3
REGUIBNION Aottt ettt e et te s b eae et e1a 2ot ss et s et ama et e ean et $
RUIE BI04 ettt ee ettt et ettt oaetnate e et e e s $
TOMI o\ s oot est oot es et b et b ee ob et e e e ne Sten eevies §esteere s tentner et enanes s eae $
4. a. Furnish a statemont of ab expenses n conneclion with the issuance and distribution of
the securilies in this oflering, Exclude amounls resaling solely to organization expenses of
the issuer. The information may be given as subject lo luture contingencies. !l the amount
ol an expendilure is not known, turnish an estimate and check the box {0 the laft of the
FEES vvivveeresrersrrensrrinseresssssserrrssrssasssersesssssraras 0O s
$
LBOA! FBES v vreuuiuenuiriniiserisssosousssssecrses ersetsstscsobnsasrcssiecssescesa o e saeaes ot v A e a e ceasa A R RS E e s e er et st e @ $44.681
...................................................................................................................................................... 0 s
ENGIMEEING FEES .oovtietrireireereevtesensensetses e esaressssessss s s s st esss b ans st sesesssssssens s ssessssnsssssessossesessersessnnsssssansessrreneens L) 9
Sales Commissions (specily iNUers’ [8E5 SEPATALEIY)..........ccc.vcevveeeeer e s s s ers st s sb e mstes sem e rasraesna s sanns B $55.000°
g %
TG 1. re oo oo eee e et ee et oot e et et ee et oees e eeere eetes e aeseeeea st eeema et et e neae s neent et s s sa e ] $99.681

2 . . .
Represents fees thal do nclt affect the gross proceeds of the issuer and aro not usad in tho calculation of adjusted gross proceeds heren.

405
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S EOFEERING PRICE;NUMBER OFINVES TORS EXRENSES/AND, USEOF PROCEED

el Pebrinbds Soter oty

b. Enter the difierence betwsen lhe aggregale offering price given In response to Part C
~ Question t and total expenses in response to Pan C — Question 4.a. This difference is
the “adjusted gross proceeds 10 Ihe ISSUBI." ..ot s s e $39.350.122

5. indicale below the ampunt of the adjusted gross proceeds o the issuer used or proposed
1o be used for each cf the purpoescs shown. If the amount for any purpese is not known,
furnish an estimale and check the box (o the left of the eslimale, The olal of the payments
listed must egual the adjusiod gross proceeds lo the 1ssuer set forth in response to Parl C
- Questicn 4.b above

Payments o

Officers, Direclors Payments To
& Affiliates Others

SAIBNES BN TBES..cvvrrreeerseeeeeees s e sestiseresesstssssssssssssssssasasssssesnsrssessmssssesnsssssissmsene b 3 0o s
PUFEDASE OF 1B1 BSIALE.......eeemevecereerees oot easectresssssse s rss st sass e ssensasserars e srnrasss s 0 2 O s
Purchase, rental or leasing and instatlation of machinery and equipment...................... O s 0 3
Construction or 1easing of piant bulldings and faGIIIES...........corvervvvmvinnimmersersssmeennr 1 3 0 3
Acquisition of other businesses (ingluding the vaiue of securilies invaved in this
offering thal may be used in exchange for lhe assels or securities of another issuer
PUISLANL IO 8 MBIGRIY ..o sns s e s es s mnrssesriees L] 9 ]
Repayment 0f NJEDIEANESS .oo.. o voreee s cees « e eeee eeees e et eerenes et emenes e 8 ) 0o s
WOPKING CAPHAL .. 1vviis o comvs cer rens s orie rover s s e e e e e e ) S 0o s N
Other (spedlfy)  Investmentin timited parinership interest of aifihated entily. O 3 ) $39.350.122

O s g s
COMIMI TOAIS -.....oocee oot eeeerasensee et aes e se st enbasensnss s st esseenssns s ssensnssss e rmrssraranris O 3 K $39.350.122
Tota! Payments Listed (Column totals added. . imerorrieieririeeressisssesiosiersstinsesessete (3 $39.350.122

- ;_; “’"‘n‘*‘—hm"iD.

e w!;_“FEDERAI;‘SIGH ATURES G

The issuer has duly caused lhts notlce to be 5|gned by (he undersigned duly authorlzed person. If thls notlce is Hled under Rule 505 the Iollowmg sugnature
constilules an undertaking by the Issuer to furnish to the U.S. Securities and Exchange Commission, upen wrilien request of its staff, the information
furmished by the ssuer fo any non-aceredited investor pursuant o paragraph (b){2) of Rule 502.

Dale

March JdL. 2008
¥

nt of FrontPomt BCO GP, LLC, the general partner of the Issuer

Issuer (Print or Type)

FrontPoint Brookville Credil Opportuumu' L P

Name of Signer (Prml or Type} o lypal

T.A. McKinney

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.) l
50l 5 SEC 1972 (6/02)
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