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Notice of Exempt

Offering of S.curtl.s

U.S Securities and Exchange Commission

Washington DC 20549

See instructions beginning on page

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

Item Issuers Identity

Jurisdiction of Incorporation/Organization

Jcayman Islands

Agriculture

Banking and Financial Services

Commercial Banking

Insurance

InvestIng

investment Banking

Pooled Investment Fund

if selecting this Industry group also select one fund

type below and answer the question below

Hedge Fund

Private Equity Fund

Venture Capital Fund

Other Investment Fund

Is the issuer regIstered as an investment

company underthe Investment Company

Act of 1940 Yes No

Other Banking Financial Services

Business Services

Energy
Electric UtIlIties

Energy Conservation

Coal Mining

Environmental Services

Other Energy

Health Care

Biotechnology

Health Insurance

HospItals Physcians

PharmaceutIcals

Other Health Care

ManufacturIng

Real Estate

Commercial

EntityType Selectone

Corporation

Limited Partnership

Limited Liability Company

General Partnership

Business TrustruSSE

II

i/II/ihIih/I/ihI/II//ihIihI///ihIIih/I//II/

09036374

Construction

REITS Finance

ResIdential

Other Real Estate

Retailing

Restaurants

Technology

Computers

Other Technology

Travel

AIrlines Aborts

Lodging Conventions

TourIsm Travel Services

Other Travel

Other

Name of Issuer
Previous Names

FrontPoint Offshore Heaithcare Fund 2X L.P

0MB Number323S-0076

Expires March 31 2009

Estimated average buiden

hours per response 400

None

II

ontPoint Offshore Healthcare Leveraged Fund L.P

Year of Incorporation/Organization

Select one
__________

Over Five Years Ago
Within l.ast FIve YeaIS

2005
Yet to Be Formed

specify year _______ MAR272009
If more than one issuer is filing this notice check this box and Identify additional Issuers by attaching Items and2 Continuation Pages

Item Principal Place of Business and Contact Information THOMSON Rt1TFPS

Street Address Street Address

ITWO
Greenwich Piaza

City State/Province/Country ZIP/Postal Code Phone No

Greenwich CT 06830 203-622-5200

Item Related Persons

Last Name First Name Middle Name

IFPP I-leaithcare FUnd 2X GP LLC

Street Address

ITwo Greenwich Plaza

City State/Province/Country

Greenwich

5treet Address

Relationships Executive Officer Director Promoter

ZIP/Postal Code

CT 06830

Clarification of Response If Necessary I9erwrai
Partner of the Issuer

Identify additional related persons by checking this box Jj and attaching Item Continuation Poges

Item Industry Group Select one

SEC Ma
Secttofl

VVa8flrn9tO
DC

SEC1 972 09/08 FormD



FORM

Item Issuer Size Select one

U.S Securities and Exchange Commission

Washington DC 20549

Revenue Range for issuer not specifying hedge

or other investment fund in Item above

No Revenues

$T-$1000000

sioooooi

$5000001 $25000000

$25000001 -$100000000

Over $100000000

Decline to Disclose

Not Applicable

Aggregate Net Asset Value Range for issuer

specifying hedge or other investment fund in

Item above

No Aggregate Net Asset Value

si-ssoooooo

$5000001 -$25000000

$25000001 $50000000

$50000001 -$100000000

Decline to Disclose

Not Applicable

Item Federal Exemptions and Exclusions Claimed Select all that apply

Investment Company Act Section 3c

Rule 504b1 not ii or hi Section 3c1 Section 3c9
Rule 504b1i

El Section 3c2 Section 3c10
Rule 504b1 ii

1J Section 3c3 Section 3c1

El Rule 504b1iii Section 3c4 LII
Section 3c12

Rule 505
Section 3cS Section 3c13

Securities Act Section 46
Section 3c14

Item Type of Filing

New Notice OR Amendment

Date of First Sale in this Offering Ij 2006 OR fl First Sale Yet to Occur

Item Duration of Offering

Does the issuer intend this offering to last more than one year Yes fl No

Item Types of Securities Offered Select all that apply

Equity Pooled Investment Fund Interests

LI Debt
LII Tenant-in-Common Securities

LI Mineral Property Securities

El Option Warrant or Other Right to Acquire

Another Security
El Other Describe

Security to be Acquired Upon Exercise of Option

Warrant or Other Right to Acquire Security

Item 10 BusIness Combination Transaction

Is this offering being made in connection with business combination fl Yes No

transaction such as merger acquisition or exchange offer

Clarification of Response if Necessary

FormD



FORM U.S Securities and Exchange Commission

Washington DC 20549

Item II Minimum Investment

Minimum investment accepted from any outside invesior

Item 12 Sales Compensation

Recipient
Recipient CRD Number

Citigroup Global Markets Inc
7059 El No CRD Number

Associated Broker or Dealer None Associated Broker or Dealer CRD Number

El

Street Address Street Address

390 388 Greenwich Street

CiW State/Province/Country ZIP/Postal code

NewYork NY 10013

States of Solicitation All States

El AL flAK oç Co 1C fla CA i-n El ID

El IL El IN El IA El KS El KY El LA El ME El MD El MA El Ml El MN El MS El MOEJrD flow

El RI El SC El SD El TN El TX El UT El El VA El WA El WV El WI El El PR

Identify additional persons being paid compensation by checking this box and attaching Item 12 Continuation Pages

Item 13 Offering and Sales Amounts

Total Offering Amount OR Indefinite

Total Amount Sold 678048449.00

Total Remaining to be Sold

Subtract from
OR Indefinite

Clarification of Response hf Necessary

Item 14 Investors

Check this box El if securities in the offering have been or may be sold to persons who do not qualify as accredited investors and enter the

number of such non-accredited investors who already have invested in the offering

Enter the total number of investors who already have invested in the offering 63

Item 15 Sales Commissions and Finders Fees Expenses

Provide separately the amounts of sales commissions and finders fees expenses if any If an amount is not known provide an estimate and

check the box next to the amount

Sales Commissions 01 El Estimate

Clarification of Response if Necessary
Finders Fees oJ El Estimate

Investors that purchase interests through broker dealer or other financial intermediary Intermediaries may pay one-time fee of up to In addition with

respect to certain Intermediaries that are affiliates of Morgan Stanley the general partner
of the issuer or an affiliate is expected to pay an ongoing fee of up to

per annum of the net asset value of all interests that have been sold or distributed by such Intermediaries in consideration for the sale distribution retention

and br servicing of such interests These fees are not expenses of the issuer and therefore are not reflected herein

Form



U.S Securities and Exchange CommissionFORM
Washington DC 20549

Item 16 Use of Proceeds

Pov1clethe amount othe gross proceeds oftheoffering thai has been otis proposedto be
al

Estimate

used or payments to any of the persons required to be named as executive officers I____________________

directors or promoters ret ponse to item above If ihe amount is unknown prrsrrdean

estimate and check the box next to the amount

Clarification of Response If Necessaryl

Signature and Submission

Please verify
the information you have entered and reviewthe Terms of SubmiSsion below before signing and submitting this notice

Terms of Submission In Submitting this notice each identified issuer is

Notifying the SEC and/or each State in which this notice Is filed of the offering of securities described and

undertaking to furnish them upon written request in accordance with applicable law the information furnished so offerees

Irrevocably appointing each of the Secretary of the SEC and the Securities Administrator or other legally designated officer of

the State in which the issuer maintains its principal piace of business and any State in which this notice is fiied as its agents for service of

process and agreeing that these persons may accept service on Its behalf of any notice process or pleading and further agreeing that

such service may be made by registered orcertified mail in any Federal or state action administrative proceeding or arbitration brought

against the issuer in any place subject to the jurisdiction of the United States lithe action proceeding or arbitration arises out of any

activity
in connection with the offering of securities that is the subject of this notice and Ia is founded directly or indjrectiy upon the

provisions of the Securities Act of t933 theSecurities Exchange Act of 1934 the Trust Indenture Act of t939 the investment

Company Act of t940 or the investment Advisers Act of t940 or any rule or regulation under any of these statutes or ii the iaws of the

State In which the issuer maintains its principal place of business or any State In which this notice is flied

Certifying
that ifthe issuer Is ciaiming Rule SOS exemption the issuer is not disqualified

from relying on Rule 505 for one of

Ihe reasons stared Rule SOSb2iii

Thisursiertaklng does nol affect any bmi Section tO2iai of theNatlonal Securities Markets improvement Act of t996 rN5MIAI Pub t04.290

110 Stat 34t6 Oct t9g6llbflpuses on the abilIty of States to require Information result ii the securities that are the subject of this Form are

covered securities for purposes of NSM1A whethertn allinstances orduetothe nature of the offering
thatts the siject of this Form Statescarnot

routinely require offering
materials under this undertaking orotherwise and can require offering materials only to the extent NSMIA permrts Them to do

so under NSM1As preservation
of their antt4raud authority

Each identified issuer has read this notice knows the contents to be true and has duly caused this notice to be signed on its behaif by the

undersigned duly authorized person Check this box and attach Signature Continuation Pages for signatures of issuers idemlfled

in item above bcjt not represented by signer below

Issuers
Name of Signer

T4 ckf
Title

Ifl7fveP oçA/i7y
Date

pages attached ii/o
Persons who respond to the collection of information conwined in this form are not required to respond unless the form

cusp lays currentt vafrd.OMS

number

Signature

FormD



FORM U.S Securities and Exchange Commission

Washington DC 20549

Item Continuation Page

Item Related Persons Continued

Last Name

FrontPoint Partners LLC

Street Address

Two Greenwich Plaza

City

Greenwich

State/Province/country

CT

Relationships Executive Officer Director Promoter

Clarification of Response If Necessary

ZIP/Postal Code

06830

Hagarty

Street Address

Two Greenwich Plaza

City

Greenwich

First Name

John

Street Address

State/Province/Country ZIP/Postal Code

CT 06830

Relationships Executive Officer Director Promoter

Clarification of Response if Necessary
____________ _________________________________

Last Name First Name

McKinney fT.A

Street Address

Two Greenwich Plaza

City

Greenwich

Street Address

Two Greenwich Plaza

City State/Province/Country

CT

Street Address

ZIP/Postal Code

06830

Relationships Executive Officer El Director El Promoter

Clarification of Response if Necessary

Copy and use additional copies of this page as necessary

Form

First Name

Street Address

Middle Name

Last Name Middle Name

Middle Name

Street Address

State/Province/Country ZIP/Postal Code

CT 06830

Relationships Executive Officer Director LI Promoter

Clarification of Response if Necessary

Last Name First Name

Boyle Geraldine

Middle Name



State/Province/Country ZIP/Postal Code

CT 06830

Street Address

ZIP/Postal Code

06830

FORM U.S Securities and Exchange Commission

Washington DC 20549

Item Continuation Page

Item Related Persons Continued

Last Name

Jacoby

Street Address

Two Greenwich Plaza

First Name

William

Street Address

City

Greenwich

Middle Name

________________________________________________
__________________ ______________________

Relationships Executive Officer Li Director Promoter

Clarification of Response if Necessary
___________________________________________________

Last Name

Mendelsohn

Street Address

Two Greenwich Plaza

First Name Middle Name

City State/Province/Country ZIP/Postal Code

Greenwich CT 06830

Relationships Executive Officer Director Jj Promoter

Clarification of Response if Necessary

Last Name

Eng

Street Address

Two Greenwich Plaza

City

First Name Middle Name

Michelle

Street Address

State/Province/Country ZIP/Postal Code

Greenwich CT 06830

Relationships Executive Officer Li Director Li Promoter

Clarification of Response if Necessary

Last Name

Street Address

First Name

Street Address

City State/Province/Country

CT

Middle Name

Relationships Li Executive Officer Director Promoter

Clarification of Response if Necessary

Copy and use additional copies of this page as necessary

Form



U.S Securities and Exchange CommissionFORM

Item 12 Sales Compensation Continued

Washington DC 20549

Item 12 Continuation Page

Recipient

Citigroup Global Markets Limited

Citigroup Centre

City

London

Recipient CRD Number

Associated Broker or Dealer CRD Number

Street Address

Canada Square Canary Wharf

State/Province/Country ZIP/Postal Code

United Kingdom E14 5LB

NoCRDNumber

El NoCRDNumber

States of Solicitation All States

fl AL OAK EAZ AR- TJ CA IJQO- CT DE El DC
fl.

GA El HI El ID

El IL El IN El KS El KY LA fl ME MA MI fl MN El MS El MO

El MT DNE ENH QNJ ONM ONY LND QOH JOR EPA
SC El SD El TN El TX UT flVA WA fl VN El WY El PR

Street Address

Garden Road Central

State/Province/Country ZIP/Postal Code

No CRD Number

El No CRD Number

States of Solicitation El All States

AL ElA DAZ El AR co QcT DE Cl El GA HI DID

El IL El IN El IA El KS El KY El LA El ME El MA fl Ml El MN EMS El MO

El MT El NE NV El NH fi NM Qcw tc El NCr OH El fl OR El PA

El RI El Sc El SD El TN El TX El UT EVA El WA El WV El WI El WY El PR

Associated Broker or Dealer None

Street Address

Recipient

Citigroup Global Markets Asia Limited

Associated Broker or Dealer None

Street Address

Recipient CRD Number

50/F Citibank Plaza

Associated Broker or Dealer CRD Number

City

Hong Kong

Copy and use additional copies of this page as necessary

ForrnD 10



U.S Securities and Exchange CommissionFORM
Washington DC 20549

Item 12 Continuation Page

Item 12 Sales Compensation Continued

Temasek Avenue

Associated Broker or Dealer CRD Number

No CRD Number

LI

Street Add ress

39-02 Millenia Tower

State/Province/Country ZIP/Postal Code
City

States of Solicitation All States

Singapore
039192

DL1P UA UWL kD LR LJ
LI IL LI IN IA EJ KS KY LI LA ME LI MD LI MA LI MN MS LI MO

LI MT flNE LINK DJ JJM QN LIMO QOH t3QR EPA
LI RI LI SC LI SD LI TN LI TX UT LI VT EVA fl WV WI

J399
Park Avenue

City

New York

Recipient CRD Number

Street Address

State/Province/Country

--

ZIP/Postal Code

NY

No CRD Number

LI No CRD Number

States of Solicitation Lii All States

LJ- LiAY 1JA UCA UC9
LI IL LI IN LI IA LI KS KY LI LA

LI MT LI NE LI NV NH NJ NM

ER LISC LISD LITN LITX LIUT

L...LJ.PULIFl LJ4L.tJU
LI ME LI MD LI MA LI Ml LI MN LI MS LIMO

00K flOR EPA
LI VT EVA LI WA LI WV LI WI LI LI PR

Recipient

Citigroup Global Markets Singapore Pte Limited

Recipient CRD Number

Associated Broker or Dealer None

Street Address

Recipient

Citibank N.A New York Branch

Associated Broker or Dealer None

Street Address

Associated Broker or Dealer CRD Number

10043

Copy and use additional copies of this page as necessary

FormD 10



U.S Securities and Exchange CommissionFORM

Item 12 Sales Compensation Continued

Washington DC 20549

item 12 Continuation Page

Recipient

ICitibank NA London Branch

Associated Broker or Dealer None

Street Address

Centre

City

ondon
___________________________

IL

State/Province/Country ZIP/Postal Code

United KingdomJ

No CRD Number

fl NoCRDNumber

States of Solicitation jj All States

AL QAfC fJAZ AR -D CA flCO- CT DDE DC FL GA Hf ID

IL fl IN El IA El KS El KY El LA El ME fl MD El MA El MI MN MS El MO

MT DNE ENH QNM QNY ENC END DOH foR EPA
El RI SC El SD TN TX El UT El VT El WI

Seestrasse 25

City

8021 Zurich

Street Address

_____________
Box 3760

State/Province/Country ZIP/Postal Code

Switzerland

States of Solicitation El All States

Recipient CR Number

Associated Broker or Dealer CRD Number

Street Address

25 Canada Square Canary Wharf

E145LB

Recipient

Citibank N.A Zurich Branch

Associated Broker or Dealer None

Street Address

Recipient CRD Number

Associated Broker or Dealer CRD Number

No CR Number

El No CRD Number

DAL jJ -OA.-- LJM- -U cuc -4j Fl GA I-IL- ID

El IN El KS El KY ElLA El ME El MD El MN EMS
El MT El NE NV NH El ru Qt4Y El NC El Nt OH fOR EPA

RI El sc LI SD El TN El TX El UT EVA El WA El Wv WI El WY El PR

Copy and use additional copies of this page as necessaryj

Form 10



U.S Securities and Exchange CommissionFORM

Item 12 Sales Compensation Continued

Washington DC 20549

Item 12 Continuation Page

Recipient

ICitibank N.A Geneva Branch

16 Quai General-Guisan

City

3eneva

IR Box 3946

State/Province/Country ZIP/Postal Code

Switzerland CH1211

States of Solicitation El All States

fl AL QAK- QAZ AR CA CO Cr QDE DC FL GA HI fl ID

El IL El IA El KS KY fl ME MD MA El MN MS MO

El MT fl NE El NV El NH NJ QNM NY NC ND 1J OH OK fl OR El PA

El SC El SD TN El TX El UT El ir El VA El WA El WV WI El WY El PR

Ii
Temasek Avenue

Recipient CR0 Number

Associated Broker or Dealer CRD Number

Street Address

1- Millenia Tower

State/Province/Country ZIP/Postal Code

Singapore 039192

Li No CRD Number

El No CRD Number

States of Solicitation El All States

Associated Broker or Dealer None

Street Address

Recipient CRD Number

Associated Broker or Dealer CRD Number

Street Address

No CR0 Number

El No CR0 Number

Recipient

Citibank N.A Singapore Branch

Associated Broker or Dealer None

Street Address

City

EiALW LJL LJ LJU UPLLIi LJ4LiL JtL1

El IL El IN El IA El KS El KY El LA El ME El MD El MA El Ml El MN El MS DM0
El MT El 3NV fl j3M QW 111 tJ OH QOc PA

El RI El SC El SD El TN El TX El UT El yr El VA El WA El wv El WI El wy El PR

Copy arid use additional copies of this page as necessary

FormD 10



FORM U.S Securities and Exchange Commission

Washington DC 20549

Item 12 Continuation Page

Item 12 Sales Compensation Continued

Recipient

ICitibank N.A Hong Kong Branch

140/F
Citibank Tower Garden Road

State/Province/Country ZIP/Postal Code

No CRD Number

El No CR0 Number

States of Solicitation El All States

OAX tJAZ AR fl CA CO 1l CT DE El DC GA HI

II IL El IN El IA fl KS El KY ElLA El ME El MD El MA El Ml El MN El MS El MO

El MT DNE ElNH QNM ONY DNC OOH foR EIPA

El RI SC El SD El TN El UT \/T El VA El WA El WV El WI El WY El PR

P.O Box 561

City

1st Helier Jersey

Esplanade

Channel Islands JE45WQ

No CRD Number

El No CR0 Number

States of Solicitation El All States

AL ElAK DA AR tJ CO OCT DDE El DC FL El GA OHI ID

El IL IN El IA El KS El KY El LA El ME El MD El MA El MI El MN El MS ElMO

El MT El NE NV NH El NJ NM El NY El NC Nt El QH El OK OR El PA

El RI El Sc El SD El TN El TX El UT El yr El VA El WA El wv El wi El wy El PR

Associated Broker or Dealer None

Street Address

Recipient CRD Number

Associated Broker or Dealer CRD Number

Street Address

City

IL Hong Kong

Recipient

Citibank N.A Jersey Channel Islands Branch

Associated Broker or Dealer None

Street Address

Recipient CRD Number

Associated Broker or Dealer OlD Number

Street Address

State/Province/Country ZIP/Postal Code

Copy and use additional copies of this page as necessary

FormD 10



FORM

Recipient

U.S Securities and Exchange Commission

Washington DC 20549

Item 12 Continuation Page

ICitibank
International plc

Associated Broker or Dealer None

Street Address

Canada Square Canary Wharf

City

London United Kingdom

States of Solicitation El All States

OM fl CI pc QL ID

El IL El IN IA El KS El KY El LA El ME El MD MA El MI fl MN El MS El MO

El MT ONE DNH UN UNY ON ElNO UOH flog

El RI El SC El SD El TN TX El UT El VT El VA El WA El WV WI El WY El PR

Recipient Recipient CRD Number

Citibank Switzerland No CRD Number

Associated Broker or Dealer None Associated Broker or Dealer CRD Number

__________________________________________________ El No CRD Number

Street Address Street Address2

Seestrasse 25 IP.0 Box 3760

City State/Province/Country ZIP/Postal Code

18021 Zurich Switzerland I__________________

States Of Solicitation El All States

flU DAZ LJAR

El IL El IN El IA El KS El KY El LA

El Mt El$E jJNV NHflWDNM
RI El Sc SD El TN El TX El UT

JM
El ME El MD El MA El Ml El MN El MS El MO

D-NC.flM 0011 Ljo fOR- DPA
El VT El VA El WA El WV El Wi El WY El PR

Item 12 Sales Compensation Continued

Recipient CRD Number

Associated Broker or Dealer CRD Number

Street Address

No CRD Number

El NoCRDNumber

State/Province/Country ZIP/Postal Code

E145LB

r--
cz_-

Copy arid use additional copies of this page as necessary

FormD 10



U.S Securities and Exchange CommissionFORM

Item 12 Sales Compensation Continued

Washington DC 20549

Item 12 Continuation Page

123 Front Street West Suite 1100

City

froronto

Associated Broker or Dealer CRD Number

State/Province/Country ZIP/Postal Code

Ontario M5J 2M3

States of Solicitation All States

DAL C1Ax- A1 CP Q-CO ci DE QEL DGA HI

IA El KS KY LA MD MA MN

MT DNJ DNM QNY flPA

RI SD TX UT VT WA Wv flwi

Cititrust Bahamas Limited

Box N1576

City

Nassau

Recipient CR0 Number

Associated Broker or Dealer CR0 Number

Street Address

JThompson Boulevard

State/Province/Country ZIP/Postal Code

Bahamas

jJ No CR0 Number

LI No CR0 Number

States of Solicitation All States

flsZ ic DC RI
IN IA KS KY LA ME MD MA Ml MN MS MO

MT fJ fliY NC JJ QH QK PA

RI SC SD TN TX UT VT VA WA WV WI WY PR

END

Recipient

Citibank Canada Investment Funds Limited

Associated Broker or Dealer None

Street Address

Recipient CR0 Number

Street Address

NoCRDNumber

NoCR0Number

Recipient

Associated Broker or Dealer None

Street Address

Copy and use additional copies of this page as necessary

FormD 10


