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SEC Mall SECURITIES AND EXCHANGE COMMISSION OMB Number:
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NOTICE OF SALE OF SECURITIES AN
PURSUANT TO REGULATION D,
Washington, 0C SECTION 4(6), AND/IOR
109 UNIFORM LIMITED OFFERING EXEMPTION
08053482

Name of Offering ([] check if this is an amendment and name has changed, and indicate change.)
Biye Ridge Ofishore Limited Partnership

Filing Under {Check box(es) that apply}: [ Rule 504 ] Rule 505 B Rule 506 [ Section 4(6) [JULCE

Type of Filing: _ (] New Filing B Amendment

BASIC!IDENTIFICATION:DAT/

el vt o

3. éhter the"infoi-métion réquesiéd .ab-éut ihe §sde

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

Address of Executive Cffices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
660 Madison Avenue (212) 446-6200
New York, New York 10021
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) FC' Fl’)
Brief Description of Business v i
Special purpose investment partnership. JUN
18 2008

Type of Business Organization
O corporation {3 limited partnership, already formed [0 other (please specify):
{1 business trust [ limited partnership, to be formed

Month o _Year
Actual or Estimated Date of incorporation or Organization: 1 1 013 & Actual [ Estimated

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must Fife: Al issuers making an offering of securities in reliance on an exempiion under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When lo File: A notice must be filed no later than 15 days after the first sale of securities 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 afler 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 File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

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

Information Required. A new filing must contain el 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 infarmation previously supplied in Parts A and B. Pant E and the Appendix
need not be filed with the SEC. '

Filing Fee: There is no federat 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
ULCE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securities Administratar 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 in the notics 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,

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid QMB control number.
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A7 BASIC IDENTIFICATION DAT

Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been orgamzed within the past five years; —— .

Each baneficial owner having the power to vole or dispose, or direct the vote or disposntlon of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of coporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers,

Check Box(es) that Apply: _ﬁ Promoter ] Beneficial Owner B Executive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Griffin, John

Business or Residence Address (Number and Street, City, State, Zip Code)
£60 Madison Avenue, 20" Floor, New York, NY 10021

A — P S — ——
Check Box{es) that Apply: 1 Promoter [ Beneficial Owner Executive Officer [ Director ﬁ General and/for
Managing Partner

Full Name (Last name first, if individual)

Bello, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
660 Madison Avenue, 20™ Fioor, New York, NY 10021

Check Box(es) that Apply: [ Promoter ﬁ Beneficial Owner [1 Executive Officer [ Director B General and/or
Managing Partner

Full Name (Last name first, if individual)

Blue Ridge Capital Cffshore Hoidings, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
660 Madison Avenue, 20th Floor, New York, NY 10021

Check Box(es) that Apply: E]rPromoter X Beneficial Owner {0 Executive Officer ] Director ﬁGeneral andfor
Managing Partner

Fuli Name (Last name first, if individual)

Virginia Retirement System

Business or Residence Address (Number and Street, City, State, Zip Coda}
1200 East Main Street, Richmond, VA 23219

Check Box{es) thal Apply: L] Promoter (X Beneficial Owner ﬁ Executive Officer ] Director ﬁGeneral and/or
Managing Partner

Full Name {Last name first, if individual)

The Board of Regents of the University of Texas System

Business or Residence Address {Number and Street, City, State, Zip Code)
401 Congress Avenue, Suite 2800, Austin, TX 78701

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 i
offering, check this box [J 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
BB eeeieeveteiiirnr st ne e s test e e m et et rase ettt bt see s eb b e e ae bttt et aenrarrn st eeneseente e neatonssnenen $
O common O Prefeired
Convertible Securities (inCIUding WartantS) ........ccouvvoreerveerreerneesecesseesereersenseesesesrnsons B $
PaMNershif) IEEIESES. .. ..ottt see et et ne st e b eeaes $1,239,867.465 $1.239,867 465
Other (Specify . $§ $
TOAL ... e e s st st ea s R R b bR R e e $1,239,867,465 $1,239,867 465
Answer alse in Appendix, Column 3, if filing under ULOE,
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this ¢ffering and the agaregate 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, Aggregate
Number Dollar Amount
Investors of Purchases
ACCTBOIMEA MIVESLONS 1..vvevirtieeaiiieisisernsrsinresen e etsssessssssssmasass st b easnsees b sd s erenenenene b4t asien e 37 $1,239,867 465
NON-BECTRLIEA INVESIONS . ....vvvvviescemsieresras st ceasrses st bsemec s sn s e s b e botteeseee s saene 0 $
Tota! (for filings under Rule 504 only}........cc..coovnn...... e rrassenan et raes $
Answer also in Appendix, Column 4, f 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 listed in
Part C -~ Question 1.
Type of Doltar Amount
Type of offering Security Sold
RUIE 05 ceceeeremraeere e rnsa s reeesssessrasberast e st eesssbassas b e bacan e sensasera s bsan s ran $
REGUIBLION A ....eooeoeerveritieecrtesens s et essre s i ses e e s s seems s aEas b bee et ees et sbataseenranereastssras $
RUIB S04 .......ooeerneceer e eceresen s e emes st ens s as b asa s et eess s et sre s et s msenrns e 3
TOML et e s s r s e e e b s S h e r et b e s asa e neres 5
4, a. Fumish 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 subjecl 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.
Transfer Agent's Fees .............. $
Printing and Engraving Costs.... $
Legal FOES.........comrmmrireeiremrees e ssesess b ceenrastnans $225,000
ACCOUMING FBES .....ocevrtreurrceeesisiria st eracr st ietsesssseto bt e st sags et st seasseratsossesss e seatachseas s sesmn s ame b obessaratans st st snnben s senans $140,000
ERGINEBING FEES _..ovrveveierrereeraisinseieressesesnsoseasesssassssesansssasssssseessmmsssssssesansamssssssasasstomassssssstssasetonssssnsosessssnssenmessmnste $
Sales Commissions (specify finders’ fEeS SEPArALEIY).........ccccv i viiviee e e ssiss s rs e st esa b es s b rrrmsersassssase st $
Other Expenses (identify) 3
TORL oot oo vn et rsem e st ea e ensee e b ebasseeeae s b b eaena st s asash e s e seea s ans st ab et et eRranteans s bR e bt e et esedabane e measeaenee $365,000
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b.  Enter the difference between the aggregate offering price given in response to Pat C
— Question 1 and iotal expenses in response to Part C - Question 4.a. This difference’is
the *atjusted gross PrOCEEAS 10 ThE ISSUBT «..iuere e eres s sre e eseressssaesesenssren $1,2390,502,465

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. [f the amount for any purpoese 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 proceeds to the issuer set forth in response to Part C
- Question 4.b above.

Payments to
Officers, Directors Payments To
& Affiliates : Others

SBIAMES BNG FEOS.......cvovieiec et bsae et s s st eeees ot s e semmst et eeaerese o s a s
PUrchase Of real @SLatE ......cviuieie ettt sttt eve et e eene s rar s s er e e e eresesseame e eeereerea a s O $
Purchase, fental or leasing and installation of machinery and equipmemt..........coe........ 0J s o s
Construction or leasing of plant buildings and facilties...............c.corevreererreeervemnnce. o s a s
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 issuer
PUISUANE E0 8 IMIBIGEIY .....vvorevver e eeereesieeseeeesemeeeeesemeeeessesseeestsersessesseessssemeeesssee e saresssoson a s (]
Repayment of INAEDIEANESS ...........oocvuveeriieeseisietnaen e eetessesemseseeestsseesbemesesessetsbemeeeenes O s O s
WWOIKING CADIAL.........oorvoeeeeececrieee oo s eree s eerst ot seesees st seeas st seeseetaes st esmseseanartnaseeeesen g s O s
Other (specify):  Special purpose investment o s "B $1.,239,502,465

O s O s
ColUmN TOAIS - vt ee bt eavs e . - a s O s

Total Payments Listed (column totals added) B $1.239,502,465

The issuer has duly caused this notice to be signed by the undersigned duly autharized person. If this notice is filed under Rule 505, the follewing 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.

tssuer {Print or Type} Signatur Date
Blue Ridge Offshore Limited Partnership 6 | & . 2008

Name of Signer (Print or Type) Title MigrfeT(Print or Type) ’
Richard Bello Managing Director, Blue Ridge Capital Offshore Holdings, LLC, General Partner of the Issuer
ATTENTION

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