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UNITED STATES N ‘98/,- BB ATPROVAL
SECURITIES AN!_) EXCHANGE COMMISSION ”’G B Number: 37350076
Waushington, D.C. 2054% FG@: :J{Bi@' December 31, 2008
TEMPORARY Eslimugl average burden
FORM D hOUrs Per responsSe.........vnre 4.00

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Namne of Offering  ([J] cheek il this is an amendment and name has changed, and indicate chunge.)
Participating Shares

Filing Under (Check box(es) that apply): {J Rule 504 [ Rule 505 Rule 506 [ Section 4{6) [J ULOE

T

1. Enter the information reguested aboul the issuer

Name of [ssuer (] check il this is an amendment and name has changed, and indicaie change.)
New Castle Partners ((Hshore), L.L.C.

Address of Exeeutive Offices {Number arl Steeet, City, State, Zip Code} | Telephone Number (Including Arca Code)
237 Park Avenue, 8% Fl., New York, NY 10017 (212) 272.1630
Address of Principal Business Operasions (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if differem from Exceutive Oflices) |

Bricl Deseription of Business: To achieve the preservation and incremental growth of capital by investing primarily in highly Biquid U.$, mid- to large- capitalization
stocks under o long bias sirategy.

Type of Business Organivzation
[T corporation 7 limited parwership, already formed B other (please specify):
[[] business trust 3 timited prrnership, to be formed Cayman Islands exempted company

Month Year
Actual or Estimated Date of Incorporation or Organization: [t 1T2% Lojol [ Actuat ) Estimated

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

GENERAL INSTRUCTIONS: Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission & notice on Temperary Form D (17 CFR 239.500T) or an amendment to such a

notice in paper format on or after September 15, 2008 but before March 16, 2009, During that peried, &n issuer also may file in paper format an
initial notice using Form I> (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation [ or Seetion 4(6), 17 CFR 230.301 PR@@ESSED

s or 15 US.C77d(0).
Wihen m File: A natice must be tiled no later than |5 days after the first sale of seeurities in the affering, A notiee is deemed filed with the US.
Securities und Bxchunge Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that J AN 1 3 zﬁgg
address after Uw date on which it is due, on the date it was mailed by United States registered or certified mail 1o that address.
Where to File: ULS. Securities and Fxchange Commission, 100 F Street, N.W., Washington, D.C. 20549, S@\‘ P‘:UTERS
Copries Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not munuull)mgm N e
must be 3 photocopy of the manually signed copy or bear typed or printed signatures,
Information Reguired: A new (iling must contain all information requested. Amendments need enly report the name of the issuer and offering,
any changes thereto, the information requested in Pant C, and any material changes from the information previously supplicd in Parts A und B.
Pan E and the Appendin need not be filed with the SEC.
Filing Fee: There is no federal filing fee.
Stare:
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 adopied this form. Issuers relying upon ULOE must file o scparate notice with the Securities Administrator in
cach state where sales are 1o be, or have been made. 1fa state requires the payment of a fee as a precondition 10 the claim for the exemption, a
lee in the proper amount shall accompany this form,  This notice shall be filed in the uppropriate states in accordance with state Jaw. The
Appendix 10 the notice constituies i 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 (9-08) Persons who respond to the collection of information contained in this form 1 of 9
are net required to respond untess the form displays o currently valid OMB
cantrol number,
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A BASTC IDENTIRICATIONDATA 220 T L oL

2. Enter the information requested for the following:

. Bach promoter of the issuer, if the issuer has been organized within the past five years;

e Fach beneficial owner having the power to vote or dispose, or dircct the vote or disposition of, 10% of more of u class of equity securitics of the issuer;

. Bach exceutive officer and director of carporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issucrs,

Check Box(es) that Apply: [J Promoter  [J Beneficial Owner  [] Exccutive Oflicer

Drirector

[J General and/or
Managing Pariner

Full Name (Last name first, if individual)

Kurland, Mark A.

Business or Residence Address (Number and Street, City, State, Zip Code)
Bear Stearns Asset Management Ine., 237 Park Avenue, 8™ F1., New York, NY 10017

Check Box{es) that Apply: E Promoter [ ] Bencficial Owner [ Executive Officer

B4 Director

[] General and/or
Managing Partner

Full Nane (Last aame first, il individual)

Reitzes, Ruberl

Business vr Residence Address (Number and Street, City, State, Zip Code)
Bear Stearns Aset Management Inc., 237 Park Avenue, 8" Fl., New York, NY 10017

Check Box(es) that Apply: ﬁ Promoter E] Beneficial Owner  [J Fxecutive Officer

B4 Director

[ General and/or
Managing Partner

Full Name (Last name [irst, if individual)

Cummins, Gerald

Business or Residence Address (Number and Street, City, Siate, Zip Code)
Bear Steams Asel Management Inc., 237 Park Avenue, 8" F1., New York, NY 10017

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

Fult Name {Last name tiest, if individual)

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

Check Box{es) that Apply: [] Promoter ] Beneficial Owner  [] Executive Officer  [J Director [} General and/or

Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [ Premoter  [J Beneficial Owner ] Executive Officer

O birector

1 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: [ Premoter  [J Beneficial Owner E] Executive Officer

[ Directer

[0 General andfor
Munaging Partner

Full Navme (Last name first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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. 'B.INFORMATION A’BOU_T OFFERING

1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ..o,

!~J

3. Does the offering permit joint ownership of a single wnit? e

Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? -

4. Enter the information requested for cach person who has been or will be paid or given, dircctly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa persan 10 be listed is an associated person or agent of 5 broker or dealer registered with the SEC und/or with a state
or states, list he name of the broker or dealer. [f more than five (5) persons 10 be listed are associated persons of such
a broker or dealer, yow may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Harold K, Colen

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

6l E. 42™ Street, 31* FL_ Suite 3112, New York, NY_10165

Nawe of Associated Broker or Dealer

HKC Securities, Ing.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “AN Sates" OF CHECK IMGIVIAUIN SIALES) c...oooieeivieieeeeeeice e ees e rcaeseesseeis bt ea s ae e8RS o404 88 SRR 8ES42 R PP RRTAPE o 45 4nb s b8 1S e s Fos SR SR A0 R 120 [ Alt States
Al [Ax] [Az] [AR] [ca] [co] [cr] [eek [pE]l [rfix [ca] [Oo] (o]
] (] [A] [xk] [kY] ([Ta] [ME] [wmp] [Ma] [a] [un] [wms] [Mo]
[mr] [mE] [wv] [mn] [k W] [aw ik [ne] [’o] [on] [oK] [or] ra X
[Ri] [sc] [sn]) [~] [x] [uvgy [ [A) [wa] [Dwv] [vi] [wvy] [er]
Full Name {Last name first, if individual)

Bear Steams & Co.

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

383 Madison Avenue, New York, NY 10179

Name of Associsted Broker or Dealer

Stites in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check Al States™ ur ¢heck ndivIdunl SLAESY v cvcverr e BJ Al Stales
A [GE] [RZ] [aR] [EA] [co] [cr] [ee] [oc] [l [ea] [l [ ]
Ce ]l oiv] [al [ks] [ky] (a] (OME] [Mp] [Ma] [Mi}  [MN] ms] [LMC]
[(vi] [Ne] [ [[F]) [w] [w] vl [mc] [np] [Con] [Cox]
[rRI] [sc] [sol [mw] TX [ur vl fval [wa]l [wv] [wi] [wy] [
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 Solictied or Intends to Solicit Purchasers

(Check Al Sttes™ or CHeck IMUIVIOUBE STIES) ieiiiies ettt sere s s st s s s s et e b s R s prss s Enenan e . [ All States
L aL] [AK] [aZ] [arR] [ca]l [col | [DE] [nc] [FL] [Ga] [H] L[ip]
bl [N [OOa] [xs] [Xy] [Pra]l 1 ME Ovol [ma] [wm]) [av] [as]  [mo]
Emrl ENE] [Nv] [nn] [NT] Iam] INY] [Nc] [np] [ou] [oK] [or] [ PA]
Lre] [sc] [so] [N [Ox1 [l o] val [wal [wv] v [wy]  [Cer ]
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f o . V.- yc OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS _ ' |

. Enter the aggregate offering price of securities included in this offering and the total amount
alrgady sold. Enter "0 if answer is “none™ or “zero.” [f the trunsaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.

Aggregate Amount Alrcady
Type of Security Offering Price Sold

. § )
[ Common [J Preferred

Convertible Securities (including Warrants} e v iceneevecssessecseecinnne . IR §

Partnership Interests

Answer also in Appendix, Column 3, if filing under ULOE.

[

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 vnder Rule 504, indicale
the number of  persons who  have  purchased  securities and  1he  aggregate  dollar amount  of  their
purchases on the total lines, Enmer 07 if answer is “none™ or “zero.”

Aggregite
Number Dollar Amount
Investors of Purchases

Accredited Investors ...

11 391.851.490

Total {for filings under Rule 508 0nly) v s e s h)

Answer slso in Appendix, Columin 4, if filing under ULQE,

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issver, 10 date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of sceuritics in this otfering. Classify securities by type listed in Part C - Question |,
Type of Dollar Amount
Type of offering Sceurity Sold

¥ Y A b4

Total,

4 a Furnish & statement of all cxpenses in connection with the issuance and distribution of the
sccurities in this offering.  Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future comtingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

Troansfer Agent's FEes

b3
S

Printing and Engraving Costs

Legal Fees 510,000

e e

Sates Commissions (SPecily [INUErs" fEUs SCPATALEIY F oot sar e b et sssnsaras st seess st ssssssan s sres st sssmsnsnsanss st ams eessanissasas

(nher Expenses {identify)

O
O
2
O
]
O
®

LA 0L —
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L . ...« & OFFERING PRICE, NUMBER/OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate otfering 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 “adjusted gross

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or praposed 1o be used for
cach of the purposes shown, If the amount for any purpose is not known, fumish an estimate and
cheek the box to the left of the estimate, The total of the payments listed must cqual the adjusted gross
praceeds to the issuer set forth in response 1o Parnt € - Question 4.b above.

£499.990,000

pu i AT A LA

Payments to

Officers,
Directors, & Payments To
Affiliates Others

PUECHISE OF TR ESUILE 1vvvveeerevecevereeeeeees s smems e smeses crees s sess s ssst s sst s sstssssss s ssssanessssassssssesssssaesesssscseesncs L3 9 Os
Purchase, rental or leasing and installation of machinery
Construction or leasing of plant buildings and FACHHHES v v vcvcvcvcememenneseeneceessssssmmsioscesseesesesseees L) 3 Os
Acquisitions of other businesses {including the value of securities invelved in this
offering that may be used in exchange for the assets or sccuritics of another
TESAET PUESLEENE L0 1 INCTEET) 1rovesrerenssessssssssssssssssssssss sssssssessersssssssssmssssssssmerasrassss s smsnssssstsmsmsapssssssassasascssosssnscs [ 9, s
Rpayment Of IDGEDIEANEES 1. vvvrvvvrreseevesssesesssenssees s ssssssssmsssssssmsseses s sesssesesssesessossasasssssssssssassssnesssacemasasssonensss LY 5 Os
Working capital LOs Os
Other (specily):Investments B $499.990.000 Os

s Os
Cotumn Totals: B $49%.690.000 s

Taotal! Payments Listed (olumn L0LAIS ddEd) ..o seien et st ses e s sras s s sneees

[ $499.940.000

-D. FEDERAL SIGNATURE "+

The issuer has duly caused this notice to be signed by the undersigned duly suthorized person. 11 this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish 1o the U.S. Sccurities and Exchange Commission, upon written request of its staf¥,
the information lurnished by the issuer lo any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature -
New Castle Partners (Offshore), L.L.C. M AU/,(‘)

Date

pec IZZO‘Y

Name of Signer (Print or Type) Title of Signer (Print or Type) U

%be"'\j Rer\fzeg Director

* Advisory and perfonmance fees will be paid by the Company to the Invesunent Advisor, depending on the net asset value of the Shares and income generated; such

fees are not calcudable at this time,

ATTENTION

Intentional misstatements or omissions of fuct constitute federal eriminal violations, (Sec 18 U.S.C. 1601.)
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