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19200 PURSUANT TO REGULATION D, Prefix Serial

AR SECTION 4(6), AND/OR L |
RE\“ER&JNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

JONSON ||

A
Name of Offering ( D check if this is an amendment and name has changed, and indicate change.)
HedgeForum Gartmore, Ltd.

Filing Under (Check box(es) thatapply): L] Rule504 || Rule 508 E Rule 506 [ seciions6) ] UigB g paal Renceaciny
Type of Filing: E New Filing Q Amendment Seghgn
A BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

v
Name of Issuer(D check if this is an amendment and name has changed, and indicate change.) 4%
HedgeForum Gartmore, Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
¢/o M & C Corporate Services Limited, P.O, 309 GT, Ugland, South Church Street, George Town (345) 945-709%

Grand Cayvman, Cayman Islands, British West Indies _
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Tel

o IR

Type of Business Organization 09003158 -
D corporation [:] limited pannership, already formed IZ other (please specify): A Cayman Island exempted Company
D business trust D limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: m EE] E Actual D Estimated

Jutisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
N 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 (17CFR 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 notice in paper format on or after September 15, 2008 but before March 16, 2009. During
that period, en issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D {17 CFR 239.500) and
atherwise comply with all the requirements of § 230.503T.

Federal:

I¥ho 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, Securities and Exchange Commis_sion
(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 File: U.S. Sccurities and Exchange Commission, 100 F Street, NN'W., Washington, D.C. 20549.

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be photocopies of the manually
signed copy or bear typed or printed signatures.

Information Required: A new filing musi 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 securities in those states that have adopted ULOE and that have edopied this
form. 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 claim for the exemption, a fee in the proper amount shat| accompany this form. This notice shall be filed in the appropriate states in accordance with state law.
The Appendix 10 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. Conversel*,.
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless suc
exemption is predicated on the filing of a federal notice. :

SEC 1972 (6-02) Persons who respond to the collection contained in this form are not lof§
required to respond unless the form displays a currently valid OMB control number.



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. 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,
. -Each executive officer and director of corporate issuers and of corporate generat and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check B(;x(es) that Apply: E Promoter D Beneficial Owner D Executive Officer Director D General and/or
Managing Partner

Full Name (Last name first, if individual}
Wheaton, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Maples Finance Limited, P.O. Box 1093 GT, Queensgate House, South Church Street, George Town, Grand Cayman, Cayman [slands, British West
Indies

Check Box(es) that Apply: & Promoter D Beneficial Owner l:' Executive Officer m Director [:l General and/or
Managing Partner

Full Name (Last name first, if individual}

Lazzarotto, Paola

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

¢/o Maples Finance Limited, P.O. Box 1093 GT, Queensgate House, South Church Street, George Town, Grand Cayman, Cayman Islands, British West
Indies

Check Box(es) that Apply: D Promoter D Beneficial Owner |:| Executive Officer D Director E Authorized Signatory

Full Name {Last name first, if individual)
Penalo, Maria R.

Business or Residence Address (Number and Street, City, State, Zip Code)
425 Lexington Avenue, New York, New York 10017

Check Box({es) that Apply: |:’ Promoter D Beneficial Owner D Executive Officer L__] Director D General and/or
’ Managing Partner

Full Name { Last name first, if individual)

Business or I?.csidencc Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Pantner

Full Name (Last name first, if individual)

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

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

Full Name ( 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 ABOUT OFFERING

YES NO
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... e D E
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any iRdivIURI? ......oov.vceemesercceisrnesrcencommmssenccmesssnisnsrsssssmesssssrsressnnnnes 3% 100,000
* Subject to the discretion of the Board of Directors to accept lesser amounts.
YES NO

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

4. Enter the information requested for cach person who has been or wn!l be pald or gwcn dlrectly or mdarect]y, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. [f a person to 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.

M O

Full Name (Last name first, if individual)
Citigroup Global Markets Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
388 Greenwich Sireet, 16™ Floor
New York, New York 100{3

Name of Associated Broker or Dealer

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

(Check “All Sates” O Check INAIVIAUAL STBES).r.rrerrrmrrrorsrsesmsesessssossemeososemerseseeeremeeeesssseeons 0 All Stales
[AL] LAK] [AZ]  [AR] [CA] (€O icTl {DE] (DC] [FL}] [GA] [HI] {ID]
O[N] [IA]  [KS]  [KY] [LA] [ME]  (MD] [MA] (MD  [MN] [MS]  [MO]
[MT] {NE] [NV]  [NH] [NJ] [NM] NY] [NC] [ND] [OH] [OK] [OR} [PA]
{RI] (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 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™ or Check IAIVIAUAL SIHES)........cccvvoooocisesss v ssssssssessosssssnssesssssseressssssosess s sessssseessesesssessesssesssc e s E All States
(AL] [AK] {AZ] [AR] [CA] [CO] [CT] [DE} {DC] [FL] [GA] (H1] (1]
(] {IN] {1A] [KS] [KY] [LA] [ME] iMD] [MA] [M1] [MN] [MS] [MO]
(MT]  (NE] {NV]  [NH] (N]] (NM] {NY] INC] (ND] {OH} [OK] (OR] [PA]
[Rf] [5¢) [SD)  [TN] [(1X) (uri [VT] [VA] [WA] [(WV]  [WI] {WY] [PR]
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 Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAE SELES).......ccc vt et s ve s see s et seenesses e sens e senne s semaesesmenee e s bH s b SE s AR08 D All States
{AL] [AK] [AZ] [AR] [CA] (col [CT] [DE] [DC] [FL] [GA] [HI] (D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] MD] [MA] (MI] [MN] (MS] MO]
[MT] [NEl  [NV] [NH] [N  [NM] [NY]  [NCI [ND] [OH] [OK] [OR]  [PA]
[RI] (5C) [SD]  TN] [TX] {ur) [VT] [VA] [WA] [(wv]  [WI] [WY] [PR]

i (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.” [f the transaction is an exchange offering, check this box Dand indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate
Offering Price
DIEBU  coeteeeencssaer o inses s snsssenstesems e s s s s s et s 9 <0-

Ty];c OF SECUTILY ... oot e e Bhb LS4 AT LSRR SR A2 s e

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS _

Amount
Already Sold
-

EAQUILY  coosrmeenssoreeessessanssssssesssnsssss $ 5,000,000,000

$ 147,910,527.23

E Common D Preferred

Convertible Securities (including WaITANIS) .........c.courreeorenrermree et ese st ovs st bessta st sssresansessensesserssasmassnss 9 -0-

-

PATINETSRIP IMLETESIS ...oviriniciirtsiarms s are st ab e b n s ams b e v b0 e s s st s bens s e e ams s am s sn st L

-

TOMAL oottt et sarer e sesssssssennenes 9 5,000,000,000

] o8] ]

147,910,527.23

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 dellar 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 line. Enter “0" if answer
is “none” or “zero.”

Number
Investors

ACCTEAIEA INVESLOTS ... seeteeaercsemes e esscesbo b am st beae b saes b asar e s e b e R aE ek eAr A e saTE s e R P AR e n s R e Be s sbesmsbnams sianss 53

Aggregate
Dollar Amount
of Purchases

$147,910,527.23

INON-ACCTEAIEI IMVESLOTS ....c.v . veievieiectieeeei ettt aet et ses s e sere s bemeeseses e et ers e seb b es ek e b bans € a bbb haa b sa b s anb s s n b s et R b Re o -0-

Total (for filings under Rule 504 enly). NA

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 listed in Part C - Question [,

) . Type of

Type of offering Security

RULE SO5 ...ttt s ve s e et e st s s ema st e ma s s e e s an e e s e st st smne st NA

Dollar Amount
Sold
NA

REGUIBLION A ...t irre s s are s s ran s s se s s sr s amre s em e s R o SRR eRO b oA SRS baE s bes it bt b an R e e bins NA

NA

RUIE S0 ...ttt s st bbb R4 284808140 R SRR 4TRSS AR RO RY et bbb e NA

NA

TOMAL ottt certees et rare s e b e s e r b s b s e ebs b ema e ab s rana e R R s s OO SRR Se s s bena e ent b e E e et sen NA

oal ] o)

NA

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 fiture contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box
to the left of the estimate.

qusfer AZENE'S FEES oottt ettt seee st e e as s e s esesseass e eaet s bars s rasae s ranea s eeeee s e es s e ne b bA SRS A A S e R RS SR TR RR TS
Printing and ENgraving COSIS. . .cvivvrrierieeivansieevseriressiarasssesesssrsanevaressvaressseses savas s sasase sesmss e sessesssessssemmaressmassesssessed sdestsspss
LEEAL FEES ... et eec ettt ere s aae s sne s s e esare s e e e eme s emra e ear et s e e s e s o444 B4 S eSS A LSRR R AR SRS SR R R SRR b
AACCOUNDINE FBES ...ttt et sttt eeere e be et be s s sere s basa s serebemstasesnasensbessrasesssesensetsEsatsbent s hednE S bba b sinbe s amnesb b
FEINERTIIIE FEES ... eereireeiresiets i tetereeeracsmv e es s an et e res e e e er e e s er e et o s o8 g e £aeE 28 gt bt e st € emne e emne e rm e s et e e seme e ries
Sales Commissions (specify finders’ fe88 SEPATAIELY) ov.v.vvvee i iviersivireirsare e varsessrnssarenesescs sesasscasusssosmessessassenesmessssosmseesens

Other Expenses {identify) Travel and MISCEIIANGOMSE ....vvvvereieiiiecniisirecretsiasssressassessssstssaressarsessesesssressenssesrrmssansassasnsesonsnasases

!
TOLAl et e

N XOOXKXXO

* All offering and organizational expenses are estimated not to exceed $100,000.
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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
expense fumished in response to Pant C - Question 4.a. This difference is the “adjusted gross proceeds to the

issuer. e $4,999 900,000
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for each of the
purposes shown, If the amount for any purpose 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
respense to Part C - Question 4.b above.
Payments to
Officers
Directors & Payments to
Affiliates Others
SALATIES DM TBES ..ottt eeee e et et e emsememee e seeeeeees AT At A A 1ae1 S A A48 A Ea O EHRE AR AR RSP RS YA T Ee ¥ Ee e AP na s & srnebomarenmereerianin D $ - 5 -0-
PUTChASE OF TRAL ESIALE. ... et et bbb bbb R bbb AT b o8 st st hn sttt $ 0- $ -0-
Purchase, rental or leasing and installation of machinery and eqUIPMENT c.....covvvvvrververrererssrensesiessssers s $ -0- b 0-
Construction or teasing of plant buildings and fAClIES .........co.overirereervirinerrece e st ab s s b -0- $ -

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

s
oOo0on ogin
¢

XX OO00O00 (000

ISSUET PUTSUATIL L0 @ TNETEETY .....ooeeeeeemrerramserreesennresemstsdomseresa 1445004 AL bR F IR E S AP E T H AR ER 1T R RTS8 P2 s ne st st
Repayment of ieBLEdnEess ..o oottt eb bbb b bbb b s e $ -0-
WOTKING CAPHIAL ..ottt ieeret et rer st st b s et et s s LS S bebseba bbbt e $ -0- s -0-
Other (specify) _Investment Capital investing in master feeder $ -0- 3

- 54999900000 (1§ -
COLUI TOUIS vttt 0354999900000 []_8
Total Payments Listed (column totals added} .......o.ocoiiiieiiee et E $4.999.900.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U8, 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
HedgeForum Gartmore, Lid. W / Z ,Q 74 ;

Name {Print or Type) Title of Signer (Print or Type)
Maria R, Penalo Authorized Signatory of the Company*

* See attached Power of Atiomey

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, HedgeForum Gartmore, Lid. (the “Company™) does hereby appoint Maria R.
Penalo of the City of New York and the State of New York, its true and lawful attomey for and in the name of HedgeForum
Gartmore, Lid. to execute and file a filing on Form D with the Securities and Exchange Commission and other filings on
Form D and consents to service of process in all States of the United States, the District of Columbia, Guam, Puerio Rico
and the U.S. Virgin Islands in connection with, but only in connection with, the qualification of securities of HedgeForumn
Gartmeore, Lid. under Regulation D) as promulgated under the Securities Act of 1933, as amended, and the state securities or
“Blue Sky” laws of the States of the United States, the District of Columbia, Guam, Puerto Rico and the U.S. Virgin Islands
under which HedgeForum Gartmeore, Lid. is required to submit such documents to quatify such securities, hereby granting
unto such attomney full power and authority to perform all and every act or thing whatsoever required to be done as
HedgeForum Gartmore, Ltd. might or could do in such connection, hereby ratifying and confirming all that such attorney
shalt lawfully do or cause to be done in virtue hereof.

THIS POWER OF ATTORNEY shall be governed by and construed in accordance with the laws
of the State of New York.

THIS POWER OF ATTORNEY shall expire and terminate on March 30, 2009,

IN WITNESS WHEREOF, I have executed this Power of Attorney this fﬁ”‘cﬁy of February, 2008.

. CAYMAN
& ISLANDS

. By st
AT P 0 2 S.OO ( ) Aol azzarotio

N GOVERNMENT Title:  Director of the Company

.?

STAMP DUTY
PBO1202

EXEMPTED COMPANY ACKNOWLEDGMENT

CAYMAN ISLANDS ) ss.
)

v Myles-Berry
On this /5 day of February, 2008, before me Ebony My , the undersigned

officer, personally appeared Paola Lazzarotto, known personally to me to be the Director of the above named exempted
company and acknowledged that she, as an officer being authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the exempted company by herself as an officer.

IN WITNESS WHEREOF 1 have hereunto set my hand and official seal.

Notary Public

[Notarial Seal) My Commission expires:

Ebony Myles-Berry

o B
o

Commission expires 31 January__7

- END



