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PURSUANT TO REGULAT4 src uEcv
SECTION 46 AND/cl11iJ VII

UNIFORM LIMITED OFFERING EXEMPTION _L
DATE RECEIVED

NaTe of Offer ng check fth is an amendmeit and name has ct gcd and indicate change
VPLI Trust the Issuer

New FLng

BASIC IDENTIFICATION DATA

Ei er the inforrr at or equested about the issuer

check if this is an amendm it and name as changed and indicate change

Address of Executve Offices Number and Street City State Zip Code

do Citco Trustees Cayman Limited PO Box 31106 Regatta Office Park West Bay

Road Grand Cayman KY11205 Cayman Islands BritIsh West IndIes

Address of incipal Business Opts ations Number and Street Ci State Zip Codc
fferent frorr Executive Offices do Citco Fund Services Curacao NV Kaya

Flamboyan PO Box 4774 Willemstad Curacao Netherlands Antilles

Bi ef Descript or of Bus ness

The Issuer seeks to Invest and trade in securities and/or other financIal Instruements
_______

Eypc of Business Orgar zation

corporato limited partncrship ready formed

Jbusncss trust _______ jJjnlitedpartt ership tobc formc
_________________________

Ac ua or Estimated Date of Incorporation or Organization Month Ycar

10/2006 Actual

Sd ct on ot aorprio or Ojmizat titer letter Pcs al Servce Lbreiatior for Stt
ON for Canada for ott or foreign ur sd ction

GE NERAL INSTRUCTIONS Note Cs
special

Ic rrpora torn 01 ci 239 DOT ti at is av ab to bet ccii isteact of Foim 01 7C1R 239A00 only to ssuers that file wth

tie Co es ot ceo Jr
ripc or CF 23 OO1 at idrre to such

ii pipe tori at on or after pter ber iS 008 but before March 16 2009 Durir

pa od ssuc so pare to na an nit ice usti ci CER 500 but does the ssuer must tie sme idrients us ng Form CF 23 500 and

wsec ipywt tier qu em rts t530
Federal

Who Must File esc sn offer rg securtes rd cc on acceptor ci Reg iiator Section 46 17 CIII 230 501 ci seq or la SC /dS
When To File ot re ust cci ste tf 15 clays ahei tt st si ci ut tic ofte 13 ot rr ct filed th tie Seer nt and ExcC ig Core ni ss on

SEC ca oft ate cc by tie SEC at Ce add SJi or if ccv ii sdd ss after ire date on ch irs or the date was ma led by United

ci cg ste ad at addic ss

cc To it US cirt ii Ex iarj ore ssior 00 Street Wed igtcr DC 549

Copies Required 1w cope ottis ot err istbet cd vtrthe SEC twt ch be ira iu ysgred Thee py notmanuoly sign mustbe photo opyoftie mancaty
ci py baa ty tel sgr at es

it nit Cf p1 act newt ci 1st colt at mi mat cqc estect \r nciment narre or the is uer nO otter ng any changes thereto tie into mutior

aqua ted Fed aids yr aeraicfargcfo it no atmort previomsys pp cd Fat Aatd tartE anmdtheApperdxneectnotbefiedwiththeStC

Filing Fee IC era tcdera ig Ice

State

rot cc be used to cate ice or tie On form ii ted Offe icr em ipti ULOF for ala iritmes those as mat ave adopted ULOL and that ave adopted tC

tss ens icy ObOE st cc patat otice Sc or ties Ad strato ii ea tate re sacs are to be have been made if state requ res the payir ent of

di tC ptioi fee tf op iou shc ccii any tC ci IC not cc sha be tied it appi opr ate states in accordance th state Ia

Ap2endxoth oie st tes cjyrt of th siot cc ar stbe np tad
________ __________ ________ _______________________

ATTENTION

Failure to file notice in the appropnate states will not result in loss of the federal exemption Conversely failure to file the appropriate federal

FORM
UNITED STATES

SECURE IES AND EXCHANGE COMMI$SION

Washington DC 20549

TEMPORARY

FORM
NOT CE OF SALE OF SECURITIEM

Typ ofF ng

Fil ng Under Check boxes hat apply Rule 504 Rule 505 Rule 506

Arrcndmen

Section 46 ULOE

Telephone Numb
3459494977

Telephone Number Inducing siu erIUJ

5999 7322222

09035880

otler please specify

Cayman Islands exempted unit trust

Estimated

FN
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays currently valid 0MB control number



BASIC IDENTIFICATION DATA

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 class of equity

securities of the issuer

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers and

Each general and managing partner of partnership issuers

Check Boxes that Apply XJ Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Arnhold and Bleichroeder Advisers LLC the Investment Manager

Business or Residence Address Number and Street City State Zip Code
1345 Avenue of the Americas

New York New York 10105

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director 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
of
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INFORMATION ABOUT OFFERING

Has the issuer sold or does the issuer intend to sell to non-accredited investors in this offering9 Yes No

Answer also in Appendix Column if filing under ULOE
What is the minimum investment that will be accepted from any individual 1000000

Subject to waiver by the Investment Manager
Does the offering permit joint ownership of single unit9 Yes No

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 person to be listed is an associated person or agent of broker or dealer registered with the SEC

and/or with state or states list the name of the broker or dealer If more than five persons to be listed are

associated persons of such broker or dealer you may set forth the information for that broker or dealer only

Full Name Last name first if individual

Not applicable

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

Use blank sheet or copy and use additional copies of this sheet as necessary

of

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

Check All States or check individual States
All States

ALt AKC AZI ARC CA Cot CTC DEC DC FLE GAC HIt IDE
ILL INC IA KS KY LAC MEL MDC MAE MIt MN MSC MOC
MT NEC NV NHL NJ NMC NYC NCC ND OH OK ORL PAL
RI SCC SD TNt TX UT VT VAt WALl WV WIt WYL 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 individual States
All States

ALL AKC AZ ARC CAL Cot CTC DEC DCL FL GAL HIt ID
ILL INtl IAL KSC IKY LAC MEC MDCI MAC MI MNL MS MO
MT NE NV NH NJ NM NYC NC ND OH OK OR PAL
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 individual States
All States

ALL AKC AZC AR CAL COC CTC DEC DC FLC GAL HIt ID
ILL INC IAC KS KY LAC MEC MDC MAC MIC MN MS MO
MT NEC NyU NH NJ NMC NYC NCC NDL OH OKU ORC PAUlRI SCC SD TNt TXL UTC VTC VAC WAL WV WIt WYC PR
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C.QFFERING PRIçENUMBER OF INVESTORS EXPENSES AND USE OF POpEEpjr
Enter the aggregate offering price of securities included in this offering and the total amount

already sold Enter if answer is none or zero If the transaction is an exchange

offering check this box and indicate the columns below the amounts of the securities

offered for exchange and already exchanged

Type of Security Aggregate Amount Already

Offering Price Sold

Debt Q$

Equity

Common Preferred

Convertible Securities including warrants

Partnership Interests

Other Specify 1000000000a 26646079

Total 1000000000a 26646079

Answer also in Appendix Column 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 if answer is none or zero
Aggregate

Number Dollar Amount

Investors of Purchases

Accredited Investors 10 26646079

Non-accredited Investors

Total for filings under Rule 504 only

Answer also in Appendix Column if
filing

under ULOE

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 Question

Type of offering Type of Dollar Amount

Security Sold

Rule 505 N/A

RegulationA N/A

Rule 504 N/A

Total N/A

Furnish 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

Transfer Agents Fees

Printing and Engraving Costs IEJ 2500

Legal Fees IXI 35000

Accounting Fees 7500

Engineering Fees IXI

Sales Commissions specify finders fees separately

Other Expenses identify filing fees 5000
Total L1 50000

Open-ended fund estimated maximum aggregate offering amount

of

SEC 1972 6/02



OFFERING PRICE NUMBEROF INVESTORS EXPENSES ANp USE OFPR9pEEpU
Enter the difference between the aggregate offering price given in response to Part

Question and total expenses furnished in response to Part Question 4.a This difference is 999.950.000

the adjusted gross proceeds to the issuer

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

used for each of the purposes below 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 adjustment gross proceeds to the issuer set forth in response to Part Question 4.b above

Payments to

Officers

Directors Payments to

Affiliates Others

Salaries and fees

Purchase of real estate

Purchase rental or leasing and installation of machinery and equipment

Construction or leasing of plant buildings and facilities El tEl

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 pursuant to merger

Repayment of indebtedness tEl

Working capital
El CE

Other specify Portfolio Investments El 999.950.000

Column Totals tEl 999.950.000

Total Payments Listed column totals added 999.950.000

FEDERAL SIGNATURE

The issuer has duly caused this notice 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 b2 of Rule 502

Issuer Print or Type Si
turer

Date

VPL-l Trust

Name Print or Type Title of Signer rint or

Tim Tabor Authorized Person

ATTENTION

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

SK 25209 0001 940693

1r.qj
SEC 1972 6/02
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