.- : , UNITED STATES pre—
SECURITIES AND EXCHANGE COMMISSION T 0:‘3 APERQ T

Washington, D.C. 20549 MB Number: :
gten, Expires: July 31, 2008

Estimated average burden
__ FORMD ’2 i“//?? hours per respensc . . ...... . 16.00
SEC USE ONLY

NOTICE OF SALE OF SECURITIES __ -
\“ “ PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE RECEIVED
08053146 UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.) SEC
Private Offering of Common Shares of Pointer QOffshore, Lid. Wil Pro 335500
Filing Undzr (check box(es) that apply): [ ] Rule 504 [ ] Rule 505 [ X)Rule 506 [ ]Section4(6) [ ]ULOCE Fsmiion
Type of Filing: [ ] New Filing [ X ] Amendment
ui 75 2008

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer Washln %23 n, DG

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

POINTER. OFFSHORE, LTD.
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
¢/o Trident Trust Co. (Cayman) Limited, One Capita! Place, P.O. Box 847GT,
Grand Cayman, Cayman Islands (345) 949-0880
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
735 Broad Street, Suite 1108, Chattanooga, Tennessee 37402 (423) 266-3544
Brief Description of Business
Investment Fund
Type of Business Organization
[ 1 corporation [ }limited partnership, already formed [X] other (please specify): Cayman Islands exempt corporation
[ ] business trust [ ]limited partnership, to be formed

Month Year PROCESS-EF

Actual or Estimated Date of Incorporation or Organization: [ 10 ] [02] [X]Actual [ ]Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: JU L 2 3 200
CN for Canada; FN for other foreign jurisdiction) [FI[N] ‘k 8

GENERAL INSTRUCTIONS THOMSON REUTERS

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.
77d(6).

When to File: A notice must be filed no later than 15 days afier the first sale of sccurities in the offering. 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, if received at that address afier the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

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

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

Information Required: A ncw filing must contain 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 securitics in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics 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 claim 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 to 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.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control aumber,
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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 “zero.” If the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold

EQUIEY oo vvees e sssssssssssssss st ressscmesssesssnemssneesossnsnsnnnne s 3 1,500,000,000 8 871,528,173

[ 1 Common [ ] Preferred 0 0

Convertible Securities (including Warrants) ... $ 0 s 0

Partnership INIETESIS ... ....ocovivuivriuinrsiesve e emmca e seissbsme b s bbbt e nen $ 0 5 0

Other {Specify ) JEOUUUNUNRN. 0 s 0
TOLAL ..ot e e e e b s $ 1,500,000000 $ 871,528,173

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, indi-
cate 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 “zerc.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEAIMEU INVESIONS o.oviviiiieiecteire e tee et sas st em st s s ms s bbb s 170 ) 871,528,173
Non-accredited INVESIOTS .......c.o.ooirieieeciiiin s sreme et em et r s s s i 0 $ 0
Total {for filings under Rule 504 only} .o 0 5 0
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 ar 505, enter the information requested for all securi-
tics 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 Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 et ii it ir e saeres e e s et e ramsre e e s bt e e be R AR E B ST SRR e e R et s s s
REGUIALION A ....ooitveriiiresitieesrescreeseseme st oot acb e b smase e s sa b o s e e e s
LT L1 OO PP P PR OO PP PP PR PP P PTPPTYON s
TOLAL eovvev e et es v e e et e an e 5
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 to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET ABENUS FEES  .oooo oottt st e e e e bbb a4 a0 se s s i bbb [] §
Printing and ENgraving COSIS ......cc....coomimiininiiiisssonisstaiss e ras e s s s s e s ss IX] § 5,000
LEEAL FEES ..o s et e eemsb s e b st ma e b bA SO AR SR e [X] § 30,000
ACCOUNTINE FEES ...viveriviierrirerssrserseveeromea et sass e seanesremns s s saee e s E B 1A F A8 S SR g e nE b et et s s [1 §
ENEINEEINE FEES ..ottt e ececs s st bbbt s s s b e [1 S
Sales Commissions (Specify finders’ fees separately) ... 11 s
Other Expenses (identifyy 000000000 s []1 s
TOAl ovreiivetiecetstetesrsrtssesressmeressersemteseanetesbsassbemeseesseene Rt £e£AeE e RER S SR TARE SRS b s e a st naesen s X] § 35,000
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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 Part C-Question 4.a. This difference is the *adiusted
rOSS Proceeds 10 The JSSUEE™ .ottt ren e B 1,499,965,000

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 purpose is not known, fumish an estimate and check
the box to the left of the estimate. The total of the payments lisied must equal the adjusted gross proceeds
to the issuer set forth in response to Part C-Question 4.b above.

Payments to

Officers,

Directors & Payments To

Affiliates Others
Safaries and FEES ..ottt [1§ 0 [1% 0
Purchase 0f real @SLALE .....cocoooiive et [1% 0 []§ 0
Purchase, rental or leasing and installation of machinery and equipment ......... [18 0 []S 0
Censtruction or leasing of plant buildings and facilities ........cccoiveiviiiieciccicee. [ 18 0 [}s 0
Acquisition of other businesses (including the value of securities
involved in this offering that may be used in exchange for the assets or 0
securities of another issuer pursuant (0 8 MEIEEE ....o.ovvieviecrenecirinee [1% 0 £1s
Repayment of indebtedness ... [ 18 0 1S 0
Working capital ..ot | ]S 0 f1s 0
Other (specify) __Investments {18 ) [X]1% 1,499,965,0600

(1% 0 []18 0

Column TOtAIS ..o |13 0 [X]1§ 1,499,965,000
Total Payments Listed (column totals added) ........c..oooreomcceinimcie i [X] 8 1,499,965,000

D. FEDERAL SIGNATURE

The issuer has duty caused this natice 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) Signature Date
POINTER OFFSHORE, LTD. 4% July 14, 2008

Name of Signer (Print or Type) Title of Signer {Print or Type}
Joseph A. Logterman Chief Financial Officer of Pointer Offshore, LLC, Investment Manager
ATTENTION

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

END

Page 6 of



