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Name of Offering: GREENLIGHT MASTERS OFFSHORE I, LTD. - Offering of Share Interests

Filing Under {Check box{es) that apply): B Rule 504 [ Rule 505 B Rule 506 O Section 4(6) O uLoe
Type of Filing: (€ New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

GREENLIGHT MASTERS OFFSHORE I, LTD. _

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (h
Citco BVI Limited, Citco Building, Wickhams Cay |, Road Town, Tortola, British Virgin Islands

e iy

cfo Greenlight Masters, L.L.C., 140 East 45" Street, 24" Floor, New York, New York 10017 (212) 973-1900

Brief Description of Business: 10 operate as a British Virgin Islands Business Company.

Type of Business Organization

O corporation 0 fimited partnership, atready formed [X] cther (please specify): British Virgin Islands
O business trust O tlimited partnership, to be formed Business Company
Month Year
Actual or Estimated Date of Incorporation or Qrganization; [ 0 l 5 | I 0 | 6 | & Actual O Estimated

Jurisdiction of Incorporation: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign junsdiction) I F

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.
774(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Sceurilies arfd o
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 centified mail to that address.

Where to File: 1.3, Securities and Exchange Commission, 450 Fifth Street, 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
photocepies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must comtain 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 forim. 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 ctaim 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 (o 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.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

Each promoter of the issucr, if the issuer has been organized within the past five years;

Each general and managing pantner of pantnership issucrs.

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer

Check Box(es) that Apply: ® Promoter {0 Beneficial Owner X Investment Manager 3 Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

GREENLIGHT MASTERS, L.L.C. (the “Investment Manager™ or the “IM™)

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

c/o Greenlight Masters, L.L.C., 140 East 45™ Street, 24™ Floor, New York, New York 10017

Check Box{es) that Apply: [J Promoter O Beneficial OQwner Senior Managing Member (X1 Director O General andior

of the IM Managing Partner

Full Name {Last name first, if individual)

EINHORN, DAVID

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

c/o Greenlight Masters, L.L.C., 140 East 45® Street, 24 Floor, New York, New York 10017

Check Box(es) that Apply: O Promoter [J Beneficial Owner [0 Executive Officer Xl Director O General and/or
Managing Partner

Full Name (Last name first. if individual}

HIRSCH, DOUGLAS

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

c/o Greenlight Masters, L.L.C., 140 East 45™ Street, 24™ Floor, New York, New York 10017

Check Box{es) that Apply: O Promoter A Beneficial Qwner O Executive Officer X} Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

TIGHE, MARY ANN

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

cfo Greenlight Masters, L.L.C., 140 East 45" Street, 24™ Floor, New York, New York_10017

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

Check Box(es) that Apply: B Promoter O Beneficial Owner O Executive Officer O Director {J General and/or

Managing Partner

Full Name (Last name first. if individual)

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

(Usc blank sheet, or copy and usc additionat copics 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 seit, to non-accredited investors in this OfFErINE....oov..cereviceecr e reires O E3]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any IAIVIAURI?. .........o.coovioivvireines s ces et ns s tem s sr b e $1.000,000 *
Yes No
*(Any lesser amount is at the sole discretion of the Investment Manager,)
Does the offering permit joint ownership 0F @ SINEIE UIILT ..o s e esess st e st st e st sttt setesssesssbentasssessssrmasessemeneras O

4. 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 deater
registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f 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)

NONE

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 Al States™ or check iAIvIUAL STAIES) ooviiiiiiiiiiiiiiiiiiiiii e e ee e ettt et ie s s e seeeeseeameansesteesbsbatassessssbntasssssstsresnsnsnrnrernrnsannnn O Al States
[ALl  [AK]  [AZ] [AR] [CA] [CO] ([CT] [DE] (D€l [FL]  [GA]  [H]  {ID]
(IL] fIN] [1A] [K5] [KY] [LA] [ME] [MD] {MA] EMI] [MN] [MS] (MO]

(MT]  [NE} INV]  [NH]  [Ni] [NM] [NY] [NC] [ND] {OH] [OK] [OR]  [PA]
R _[SC] [SD] [TN] (TX] [UT] [VT} [VA] [WA] [WV] [WI] _[WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address {Number and Strect, 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 iNAIVIAUAT SEIIES) ...vvisreriieieisiersisriintiiieteirsiiiesstsitssts s esbsssbassssssiassasssssnnssesasesssnsersrnsrsaresnsenssastess O Al Siates
[AL] [AK] [AZ] [AR] (CA) [CO] [CT] [DE] [DC] (FL] [GA] (HI) (1D]
{iL] [IN] [1A] [KS] (KY] (LA} [ME) {MD]  [MA]  [MI] [MN]  [MS] [MO]
[MT] [NE} [NV) [NH] [NJ} [NM]  [NY] (NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5€] [SD] [TN] (TX] (Ut [vn [VA] [WA]  [wv]  [w]] [WY] [PR]

Fuil 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™ o1 check INAIVIAUAI SEBIESY ..c.oo.iivivreriretssieesrsiesresssssisersentrssentosstssntassonsesssnsesesassesesssssesasessessesesssmsnssteestasss O Al States
[AL] [AK] [(AZ] [AR] [CA] [CO] [CT] [DE] [DC) [FL] [GA] [HI] {ID]
{IL] (IN] [1A] [KS] [KY] fLA] {ME] MD] [MA] [MI] fMN] [MS] {MO]

[MT]  [NE] [NVI  [NH]  [NJ] (NM]  INY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] (SC] [SD] [TN] (TX) [UT] [VT] [VA] [wA] [WV] [Wl [WY] [PR]

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

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is “none” or “zeto.” If the transaction is an exchange offering, check this box O and
indicate in the columns below the amounts of securities offered for exchange and atready exchanged.

Type of Security

0 Common O Preferred
Convertible Securitics (INCIBAINE WIAMTANIS ..o iiirerciieae s sers oo s seraserassaras et amsssamssss sessessmessnssns
SRANE INLETESIS ..ottt erreer e res v trmvars e rs s eerasrvere s s s s s v b es s are AT TS A e eSS0 e SR AR RSS90 st b e st e b reman
OUBET (SPECITYY ... veee vttt ettt et bea e vess e ben st es e s tm et s s pas e Rrms e sba e eeerantssmmn s baeassetabearssbans s santabems st emnnes
TOLAL .ottt et e ete s b mea s et e aet e s ea s bea seemnssemare et e eeeteebentbeatabiataseanaseasssearteserssrsasenns

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 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,”

ACCTEOTIE INMVESIOTS .o.oiiieiiiiieeire st e e s eeeeee e s ae e smearsars s aessssssae e m s smeseas e eeer e sens e ee e bbb b de b ERar b b sasE S ababs s b e b s

NON-BCCTEAHEE INVESIOTS ..ot mrieecrniietvnse s s ersess st s sraes tosesasese s b s ams e 1 pems s cmnes sema s santesent s sertebamsessannessansens
Total (for filings under Rule 504 Only) ..ot s e es s emen st st eastabetrans
Answer also in Appendix, Column 4, if filing under ULOE.

3. 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 prior to the first sale of
securities in this offering. Classify securities by type lisied in Part C - Question 1.

Type of offering

REUIALION A .ottt et ettt et s e s eaae st s st e bR b b e bbb bR b sab e

RUIE S04 Lottt e e em ettt et et e s st £ e e bt
TOLAL e et b e bt e e RS e e s
4, a.  Furish 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 contingencics. If the amount of an expenditure is not known, fumish an estimate and
check the box to the left of the estimate,

TRANSTEE ABEILS FOS ...ttt ces et st et e s ess s sases s se s s ere s s es e e ms s eet A s P EARE A FbA e bR era e aEA R am e s emc e e rast s bt s b bast s

PENUNE 2N ENGIAVINEG COSIS ¢.orvvrreerereesesecmeeneereeeeeseesesssessessessestesseseessoeestsoees s seseme s eeetresesesetesss s Ar eSS bR 42788 omms e

ENZINEEIING FEES....c.o ittt et s e et £t et et b e et b bbb bbbt br b b
Sales Commissions (spectfy finders’ fees Separately) ..ot e e

Other Expenses (identify) Blue SKy filing f005 ..........cccvvivmiiimiiniiimiinini s eec et are st st

TOUAL e vars e b st bbb bena et b bt b et e b ama e ebe AR R4S AT Re A E R Ea g S S Renh S He e e mi e R bt e e are e e mR e st e RS

cerrareea paree

Aggrezgate
Offering Price (1)
$

3

5

$1.000,000.000

$

$1,000,000,000

Nurnber
investors (2)

23

0]
N/A

Type of Security
NiA
NiA
N/A
N/A

O R

Amount Already
Seld (2}

$

S

b

511,729,653

§
§11,729.653

Aggregate
Dollar Amount
of Purchases (2)

§11,729.653

L3 0
S NIA

Dollar Amoum
Sold
N/A

N/A
N/A
N/A

R I A L I

§-0-
$-0-
$.50,000

§5000
$-0-

$-0-

$ 5.000
$.60.000 (3)

(1) Open-end fund. The maximum aggregate offering price is estimated solely for the purpose of this filing.

(2) The number of investors may include sales to U.S. and non-U).8. persons.
{3) Reflects an cstimate of costs only.
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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 furnished in response to Pant C - Question 4.a. This difference is the “adjusted gross proceeds

0 HIE ISELEL. ...ttt ettt ce e s e se et bee s bt e ee st s b ene s sess s ere b e A< s seee s e b st aans s e pn s st een e ahes bt e eneenen $999,940.000

5. 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 purpese is not known, furnish an estimate and check the box to the
{eft 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, and Payments
Affiliates to Others
SALANIES AN FEES ...ttt eni ettt et ae et bR Rt e b e s 4 bs
PUrchases OF Tl €81A1E. ... iiiitorririrs e srrs s ersae s roe e seee s st e e aesemnse s ee s emne e e pensnete2se s bemsseane e bamasemreenean O $__ O$
Purchase, rental or leasing and instalfation of machinery and equIPMEnt ... e e os$____ _ O s
Construction or leasing of plant buildings and BaCIlIlIEs .........ooveiieeeie ettt arananenes os_ gs
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another 1ssuer pursuant t0 8 MErger) ..o vevveeevreereas os Bs$
Repaymient Of INAEbIEANESS . ..........ovie ettt st b e e e e s s enr e sars et e st esams e s srasasnssnanar senen os gs
WOTKINEZ CRPIAL ... oot res e eeeeresees e eese s ressevess s ecees oo eees s seereseesenees serensseeaseeresserensesemssessosemsesemsserms e as._ Os
Other (Specify); POrtFOlIo FIVESIIMETIES ...........oov..eoeceeeeceieeeeeee e ees e oeeeeemoee e e et esemse et s estesemsessrs s srmesasersesiares a s o $999.940.000
COMUIMI TOAIS ..ot oo eeeeeeeeeee e eeee oo eremeeeees e eee e e e e s e ees e s emres e seeseemtseeee s s enrenseeeeseeereen $ (4 $999.940.000
Total Payments Listed (column totals added).............ccooeiirieee e e G21$_999.940.000

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 furnish to the U.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) Signatur Date
GREENLIGHT MASTERS OFFSHORE [, LTD. )7 (!2 ! q 0 ?/

Name of Signer (Print or Type) Title of Signer (Print or Type)
GREENLIGHT MASTERS, L.L.C.,
THE INVESTMENT MANAGER

CHIEF FINANCIAL OFFICER OF GREENLIGHT MASTERS, E.L.C.,

By: HARRY HANDLER
THE INVESTMENT MANAGER OF THE ISSUER

CHIEF FINANCIAL OFFICER

(4) The Investment Manager is entitled to receive a management fee along with performance allocation. The management fee
and the performance allocation are discussed in greater detail in the [ssuer’s confidential offering materials.

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




E. STATE SIGNATURE

Yes No
1. Isany party described in 17 CFR 230,262 presently subject to any of the disqualification provisions of such rule? ... O N
See Appendix, Column 5, for state response.  NOT APPLICABLE
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice: on Form D (17 CFR. 239.500) at
such times as required by state law.
3. The undersigned issuer hereby undeniakes to furnish to the state administrators, upon written request, information furnished by the issver to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
{ULOE) of the state in which this notice is filed and understands thai the issuer claiming the availability of this exemption has the burden of establishing that
these conditions have been satisfied. NOT APPLICABLE

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

person.
Vi t A/

Issuer (Print or Type) Signature Date
GREENLIGHT MASTERS OFFSHORE I, LTD. {ﬂ. t1 ( 0 g‘
Name (Print or Type) Title (Print or Type)
GREENLIGHT MASTERS, L.L.C.,
THE INVESTMENT MANAGER
By: HARRY BRANDLER, CHIEF FINANCIAL OFFICER OF GREENLIGHT MASTERS, L.L.C,,

CHIEF FINANCIAL OFFICER THE INVESTMENT MANAGER OF THE ISSUER

Instruction: .
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 D must be manually
signed. Any copies not manvally signed must be photocopies of the manually signed copy or bear typed or printed signatures.



APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, anach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Pant B-ltem 1) (Part C-ltem 1) {Part C-ltem 2) (Part E-llemn 1)
Number of Number of
$1,000,000,000 in Accredited Non-Accredited
State Yes No Share Interests Investors Amount Investors Amournt Yes No
AL
AK
AZ
AR *
CA X See Above 2 $771,300 N/A N/A N/A N/A
Co
CcT X Sce Above 1 $281,170 N/A N/A N/A N/A
DE
DC
FL X Sce Above 1 $786,563 N/A N/A N/A N/A
GA
HI
1D
1L
IN
1A
KS
KY
LA
ME
MD
MA X See Above ! $326,649 N/A N/A N/A N/A
Mi X Sce Above 1 51,551,508 N/A N/A N/A N/A
MN
MS X Sce Above 1 $629,128 N/A N/A N/A N/A
MO X Sce Above 1 $537.530 NFA N/A N/A N/A
MT
NE
NV
NH
NJ X See Above 3 51,936,330 N/A N/A N/A N/A
NM )
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APPENDIX

1 2 3 4 5
Disqualification
Type of secunity under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1}
Number of Number of
$1,000,000,000 in Accredited Non-Accredited
State Yes No Share Interests Investors Amount Investors Amount Yes No
NY X See Above 10 54,191,981 N/A N/A N/A N/A
NC
ND
OH
OK
OR
PA X See Above 1 $287.619 N/A N/A N/A N/A
RI X Sec Above 1 $429.676 N/A N/A N/A N/A
SC
SD
TN
TX
UT
VT
VA
WA
WV
Wl
WY
PR
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