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FORMD
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION

SECTION 46 AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name ci ffermg check if this is an amendment and name has changed and indicate change
Theoreme Europe Fund Ltd.OffernigofOrdinar1Shares issued in various classes and series

ihng nder heck has/es that app Rule 504 Rule 505 Rule 506 Section 46 01

/peofFilin ftNess Filing x1Amendii cut

BASIC IDINTIFICATION DATA

nter the nformation requested about the issuer

Name of suer cheek ii this is an ai icndment and name has changed and indicate ehange
Theorem Eugpeund Ltd

\ddress Uxccutive Offices Number and Sheet City State /ip Code elephone Number he
Goldman Sachs Cayman Trust Limited P.O Box 896 Suite 330745 Market 3459496770

Street Gardenia ourt Camana Bay Grand Calrnan Cayman Islands KY11 103

Address Pi incipal i3usincss Operations Number and Street City State lip ode elephone Nuinl er Inc 09038281
if differen iron vecutive Offices Theorems Asset Management Limited 13 01 G442073 I85330

Hanover Square London WISIIIN United Kingdom

13i ieflesc iption of 13 isiness Investments in securihes

ype of 13 siness Org.uuzation

corporation limited partnership aheady fonned other pIe tsc speci ayman islands

business trust jjlimitedpaitnership to he formed Exempted Co
Month Year

Actual or stimated 1ate of Incorporation or Organization Actual

Ls imated

Jurisdic io of lncorp ration ot Oiganiiation ntei twoletter US Postal Service abbreviation for State

m.1dulfcrreinjurisdictiInlN
GENERAL INSTRL CTIONS Note his is special emporar orm 17 FR 2395001 that is available to be filed instead if orm 17
Cl 23900 only to issuers that file with the Commission notice on emporary rom 17 CI 23900f or an amendment to such notice in

paper fon at on or at cr September 15 2008 hut before March 16 2009 iring that period an issuer als may tile in paper format an initial notice

using Fonn CER 239500k hut it ii does the issuer must file amendments using orm ER 239 StJu and othens ise con p1 with all the

requirements of 230 503

Federal

117w Must Jik ll issuers making an offering of secuiities reliance on an exemption under Regulation 1oi Scction 46 17 FR 30.501 et seq oi

51 SC77d6
JIheu To lie notice must he filed no later than 15 da afler the first sale of securities in the offering notice is deemed filed with the

Securities and schange Commission SI on the earlier of the date it is received the SlC at the address givei below or if received at that address

aflei the te on which it is due on the date it was mailed by United States registered or certified mail to that address

IF/nrc to tie Securities and lxchange Commission 100 Street N1 Washington DC 20549

opzes I/s pared Iwo copies of this notice must be filed with the SLC IC of which must be manually signed Ihe copy not manuall signcd must

he photo opy of the manually signed copy or bear typed or printed signatures

huformatic Rcquired new filing must contain all information requested Amendments need only report he name of the issuer and offering an
changes tI ereto the intoimation requested in Part and any material changes from the information previousl supplicd in Parts and art and the

ppendix teed not be filed with the SIC

i/mg Icc IF crc is no federal
filing

fee

State

fhis notiec shall he used to indicate reliance on the nit orin united Offering xernption UI 01 fbi sales of securities in those states that has adopted
II 01 and tha hase as opted this form Issuers relying on UI OF must file separate notice with the Securities Admit istrator in each state where sales

are to he have been made If state mequires the payment of fee as precondition to the claim for the exemption fee in the piopei an ount shall

accompans this form his notice shall he filed in thc appropriate states in accordance with state law Appendix to the notice constitutes part of

this not cc and must he con pleted

Ai 1l ION
SEC 1972 908 Persons who respond to the collection of information contained in this form sic not requir to respond

unless tht form dplays em icuth salid 0MB routro nunihem



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 Promoter Beneficial Owner Executive Officer Director

General and/or Managing Partner

Full Name Last name first if individual

Govi Giovanni

Business or Residence Address Number and Street City State Zip Code

Goldman Sachs Cayman Trust Limited P.O Box 896 Suite 3307 45 Market Street Gardenia Court Camana Bay Grand Cayman Cayman

Islands KYI-1103

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Member

Full Name Last name first if individual

del Pozzo Mario

Business or Residence Address Number and Street City State Zip Code

2-Bis Rue St Leger 1205 Geneva Switzerland

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Member

Full Name Last name first
if individual

Gautier Frederic

Business or Residence Address Number and Street City State Zip Code

Goldman Sachs Cayman Trust Limited P.O Box 896 Suite 3307 45 Market Street Gardenia Court Camana Bay Grand Cayman Cayman

Islands KY1-1103

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Member

Full Name Last name first if individual

Davies Wayne

Business or Residence Address Number and Street City State Zip Code

13 34 Kooloora Avenue Harboard 2096 NSW Australia

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Member

Full Name Last name first if individual

Bianconi Marco

Business or Residence Address Number and Street City State Zip Code

do Caltagirone SpA 28 Via Barberini Rome 00187 Italy

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



INFORMATION ABOUT OFFERING

Yes No

Has the issuer sold or does the issuer intend to sell to non-accredited investors in this offering

Answer also in Appendix Column if filing under ULOE

What is the minimum investment that will be accepted from any individual 5500000

Subject to reduction at the discretion of the Board but in no event below 8100000 or such other amount as specified
under Cayman Islands law

Yes No

Does the offering permit joint ownership of single unit
II

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 N/A

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

MS
NM

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

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

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

140-I3



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 already sold Enter if answer is none or zero lf 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

Type of Security

Debt

Equity Ordinary shares issued in various classes

Common Preferred

Convertible Securities including warrants

Partnership Interests

Other specify

Total

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

Accredited Investors

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

Security

Rule 505

Regulation

Ru1e504

Total N/A

Aggregate Amount Already

Offering Price Sold

Fumish 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

Legal Fees

Accounting Fees xi

Engineering Fees

Sales Commissions Specif finders fees separately

Other Expenses identi marketing expenses

Total

170261397

170261.397

1000000000

$1000000000

Number Aggregate Dollar Amount

Investors of Purchases

44 170.261397

N/A N/A

N/A

N/A

N/A

Dollar Amount

Sold

N/A

N/A

N/A

N/A

80000

10000

10000

100000

140-14



Indu ate below tie amount 01 he adjusted gross proceeds to the rssuer used or

proposed to be used for each of the purposes showis If the smount br any purpose is

lot known rnish an estnnate ard cheek the box to the left ot the ustim ste the total

ft the payments hsted must equal the adjusted gross proceeds to the issuer sot forth in

esponse to art estron above

Payments to Officers

Irrectors Affih stos Payments to Other

Purchase of real estate

Vurchas cntat or teasing and rnstaltment 01 machinery and equipment

Conch cOon or leasing of
p1 not buildings and facilities

Acqurs non of other businesses including the vslue of securities involved

in this ittenng that may bc used in exchange for the assets of sccunties

of another issuer pursuant merger

Rcpansent of indebtedness

Other 1nvetmenb in eeuæties

oiumn totals

total çayments hsted color in totals addcd

El

El

El xl 99990000

999900 00

Lxi 9999000___________

it tb lth
ru tir

ri Qo

Issuer Pr it or typo

Theoreria Europe Fund Ltd

Name ot brgner Print le

Giovanni Govi

tle of Signer Pnnt or

Director

Intentional misstaterr ents or omissions of fact consittute federal criminal violations See 18 1001

liter the tferennce between the aggregate offering price given in response to Part

Question md total expenses bunirshed in response to Part Question 4a Shrs

JitThrcna ie ijuste gro oceeds to the issuer $000 Ci0090

Salazies arid fees El II

185214 115


