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NOTICE OF SALE OF SECURITIES &, m‘%

PURSUANT TO REGULATION % ¢¢9
SECTION 4(6), AND/OR 2. 5

UNIFORM LIMITED OFFERING EXEMEIION % L

G
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) > 9}
Participating shares

Filing Under (Check box(es) that apply): [ Rule 504 CJ Rulc 505 4 Rule 506 [ Section 4(6) [] ULOE
Type of Filing: (X New Filing [ Amendment

= e -

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
New Castle Fallen Angels (Offshore), Lid.

Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephion. svanuves aichiding Area Cove)
237 Park Avenue, 8" FL, New York, NY 10017 {212)272-1630
Address of Principal Business Operations {(Number and Street, City, Siate, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices})

Brief Description of Business: To achieve capital appreciation by investing primarily in the publicly-traded comman stack or other equity securities of companies
trading significantly below their historic highs.

Type of Business Organization
[ corporation [ limited partnership, already formed other (please specify):
[ business trust 1 limited partnership, te be formed Cayman Islands exempted company

Month Year
Actual or Estimated Date of Incorporation or Organization: 1] [o]e6] O Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two letier 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 1o be filed instead of Form D (17

CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a

natice in paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an

initial notice using Form D (17 CFR 239.500) bu, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise

cemply with all the requirements of § 230.503T.

Federal:

Whe 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 after the first sale of securities in the offering. A notice is deemed filed with the U.S, ESSED
Securities and Exchange Commission (SEC) en the earlier of the date it is received by the SEC at the address given below or, if received at that PROC

address after the date on which it is due, )or( the date it was mailed by United States registered or certified mail 10 that address.

Where to File: U.S. Securities and Exchange Commission, 100 F Street, N.W., Washington, D.C. 20549, JAN 1 3 Znﬂg
Copies Reguired: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed

must be 2 photocopy of the manually signed copy or bear typed or printed signatures. EUTE‘
Information Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and offering, THOMSON R

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 retiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that

have adopted ULOE and that have adopted this form. Issuers relying upon ULOE must file a separate notice with the Securities Administrator in

cach 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 appropriale 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 {9-08) Persons who respond te the collection of information contained in this form 1 of 9
are not required to respond unless the form displays a currently valid OMB
contrel number.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O &
Answer also in Appendix, Column 2, if filing under ULCE.
2. What is the minimum investment that will be accepted from any indivIdUaI? ..o s $250.000*
* subject to modification at the discretion of the company {but subject to an absolute minimum ofSIOO 000)
Yes No
3. Does the offering permit joint ownership of a single unit? .......... (R Y 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 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If 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)
Joe Carl Leach
Business or Residence Address (Number and Street, City, State, Zip Code) -
1999 Avenue of The Stars, Los Angeles, CA 90067
Name of Associated Broker or Dealer
Bear Stearns & Co.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)....,.ccoveecemeeerveriues [J Al States
(at] [ak] [az] [ar] [eakx [co] [er] [mE} [Dc] [F] [Ga] [H] [}
L] [w] [a] [xs] [kr] [ta] [Me] [mMD} [Ma] [Mm] [MN] [MS] [MO}
[mr] [N [nv] [wna] EnNr] [am] [Nyl [ n¢] [ np] [oH] [ok] [or] [PAal
[r] [sc] [sp] [ ] [x] [ur] [vr] [va] [wa]l [wv] [w] [wy] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Namte of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)................. reeeresesaetasas s . . [ All States
Lac] [ak] [Aaz] |[AR] [ca] [co] [cT] ({(pE] [DC] [FL) [Ga] [mr] [D]
Le] [~v]) [a] [xs] [ky] [ta] [mMeE] [mp] [Ma] [mr] [wmn] [ms] [mO]
[(Mt] [NE] [®v] [Na] [w] [wwm] [wnY] [wc] [mp] [onl [ok] [OorR] [Fa]
ri] [Cc] o] O] xX] [Tl O Al Al 31 v [ ]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check “All States” or check individual States) ..., [ Al States
[AL] [AK] [Az] [Ark] [ca] [co] [<r] [@E] [®c] [Ff] [Ga] [@] [o]
() (] [a] [xs] [ky] [1a] [Me] [mMp] [Ma] [Mi] {wmn] [Mms] [mo]
(Mr] INe] [nv] [[nH] [N3] [nm] [NY] [n¢] [no] [odH] {ok] [or] [ra]
Lr ] [sc] [so] [on] [mx] [ur] [vr] [va]l [wa]l [wv] [ w] ([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

3.

4,

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 [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. .

Aggregate Amount Already
Type of Security Offering Price Sold
] Common [ Preferred
Convertible Securities {(including warmanis).......cuennn . I 1 s
Parwership Interests......., OO RTRP. $
Other (Specify e vtmererersvasseesrs s bbb st bbbt b bents D $
L] TR s - weeeeee $500,000,000 $19.812.674
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 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
Accredited INVESLONS «..oeeeee e eeeeee e e w rerrenrennes 2 $19.812.674
NON-ACCTEAINE IIVESIOTS c.ivuitii it ittt eeane b eessa b s e et et e abb 1oL bbb b4 s A b s $
Total (for filings under RUIE 504 OIIIF} .....ovoouiriieeiriereettne s eesesssies s ireesss st as seses s s sssnsssssms s s massnseaes $
Answer also in Appendix, Column 4, if filing under ULOE,
If this filing is for an offering under Rule 504 or 505, emer 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 sccurities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUlE 505....oeecesreeesaeree s eensaseseasnens s
Regulation A . . revrrenrr e et $
Rule 504.......ooccmmmccsecnins $
Toal....... §
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 insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees.......... O s
Prnting and ENZIAVING COS1 ... vucuurrrireareeesuusmesessconssssssssssssssstsssssssssss st sersess s sosrsssss tssssasssssssmsnsssssassstsstsinsssssasmscistmtressmsasessssasosssmneens L1 9,
Legal Fees..... B $10.000
Accounting Fees.... O s
Engineering Fees . . e eaehaerin e AR SR RS SR8 BB PR ES L1 R R AR PR £ SRRSO R T TER TR 110 O s
Sales Commissions (specify finders® fees separately) ... .o TR a s
Other Expenses (identify) O s
X

Total......oveverir e

USActive 147697901 4 of 9
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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 “adjusted gross
PTOCEEAS 10 LHE ISSUET." .. curveriieeeeer s reesesrasemrmsrsss s s e smsessemens ees s easpmses e sas s doeaeseims e dbadas s Lo B R bbb Bebes s RS0

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or propesed 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 10 the left of the estimate. The total of the payments listed must equal the adjusted gross

$499,990,000

praceeds to the issuer set forth in response to Part C - Question 4.b above.

Salaries and fees.....,

PUICHASE OF TEA1 BSLALE .....eeistcevcrcrsvniirr s ser e s psrerse e sss s sesensssos st sessessssssosas s ensensenss s s esscmvensrvmssessons

Purchase, rental or leasing and installation of machinery

and equipment..

Construction or leasing of plant buildings and fACIlItIES ... cocviveinr e st nese st

Payments to

Officers,
Directors, & Payments To
Affiliates Others
Rs____*» Os
Os__ 0Os
.0 Os

Qs Os

Acquisitions 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 pursuant 1o a merger) .......

Repayment of indebtedness..........

O3 Os

Working capital.......ccooeeeoecrencnns Os s
Other (specify):Investments $499,990,000 Os

s Os
Column Totals: 3 $499,990,000 Os

Total Payments Listed (column totals added) .

D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly autherized person. If this notice is filed under Rule 5035, the following

signature constitutes an undertaking by the issuer to furnish
the information furnished by the issuer to any non-accredited inve

m}?.’.s. Securities and Exchange Commission, upon writien request of its stafT,

pursuant Aﬁxragraph {b)(2) of Rule 502,

Issuer (Print or Type)

Signature

New Castle Fallen Angels (Offshore) Lid. //

Name of Signer (Print or Type)

Gerald Cummins

Authonized Person

Tit] fﬁgnﬁ(?rint T Type)

Date /;//éjé

* Advisory and performance fees will be paid by the Company to the Investment Advisor, depending on the net asset value of the Shares and income generated; such
fees are not calculable at this time,

Intentional misstatemnents or omissions of fact constitute federal criminal viotations. (See 18 U.S.C. 1001.)

ATTENTION

USActive 14769780.1

50f9 ZN@



