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NOTICE OF SALE OF SECURTIES SEC USE ONLY

PURSUANT TO REGULATION refix Serial

SECTION 46 AND/OR

UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVEDiJ
Name ofOffet mg ci eck ii thts an amendment mel ime has changed and mdtcate change

EJF Crossover Offshore Fund LtcL_Shares __________ ______
ihn nder heck hoes tnt apply LI it tIe 504 Rule 505 Rule 506 Sectton 46 LI

jf Amendment

BASIC IDENTIFICATION DATA

Llntet the tnfbnnation requested about the issuer

Name of Issuer LI ef eck it Ihi is in at endnienl and name has changed and indicate chance

EJF Crossover Offshore Fund Ltd _____ _______
Addess of \eeutise Offices Nunthet and Strect City State lip Code elephone Number

210 on 10 Minon VA 22201 _____ 5591
Address of Principa Business Operations Number and Street itv State /ip ode lelephone Number 09036841

if iffetent from ecutive Olitces

l3tiefleseription of 13u mess

Private Investment Vehicle
________ ______

Ipe of Busness Or aanii rtion

corporation hrnited pat tnership already formed other please specify

business tiust
_____________ Dhmiteers to be formed lxemptediimitcdonipans

Montl Year

SeN al stint fled Date oil tcotporation or Orcantianon ro 8J Actual stonated

Jurisdiction ot Incorporation or Or4aniz ition nter tssolettei Postal Sers tee abbreviation for

State or anada IN for othet foteign jurisdiction

GF\LR%I iSRt iIO\S

FederaL

Oh f/us All issuers maktno an otterni sceunt cx tn reliance on in exempti it under Regulation Seetton fi 17 it It sO et seq ot 15

77dffi

hs notice must he tiled no later ih is days after the first sale of securitie tn the ottenn notice ts deenied tiled with the Sccurtttcs atmd

vetmanee onunissiot SI on the earlier of the date itts received by the SI at the address gisen below or ml teeeived at that address atfer the date on which itis

due on the date was in tiled hs nited States reotitered or certifted mad to that address

Ithemx Lm ftc See trities and oninussion 100 Stmeet Washiniston 0549

pws Rr purred 1mse copies of this itt mice must he tiled wtth the SF enc of which niust he ntuuall stattcd Sny copies it niat uallx stoned must he

phot copmes of the nianual smcned copy or bear typed or pruited signatures

In/c rinwi go cix tihtmg must cont all nifbrmatiorm requested Amendments tmecd snly tep ri the name of the mssuet and offering any changes thereto

the mntormatmon tequested Part and any in iteri il chances from the tnthrmatton prcs mously supplied itt Parts and Part and the Appendix need not be tiled

with the St

thug cc Il is nr tedetal filut2 tee

Stat

hts tic tmee shall he used to mud ate cc Imanee on the nt ft mi tmtted 111cm tug xetnptms OF for sales of sceurmties mu those states that have adopted 11 01 arid

that have dopted this Ic tm Iss mets relvina on must file separate nottee sx mtli the Seeurttte Admumisim aterr mu each state xvi crc tIes are to he or have been

made st ste tequt es the payment of lee as preeottdttton to the claim lot the exemption the in the proper amount shall aceonipanx this tortn this notmce

sha lhcfiledmntggtatestateetnaceordaneewtthstateIaw Iheggghxto the notice cc nstflutesdjg of this tiottee mdnust be eonjgleted

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

appropriate federal notice will not result in loss of an available state exernptmon unless such exemption is predicated on the

jmhgofafederaI notice ____ _____

Potenfla persons who are to respond to the collections of mformation contained in this form are not required to respond

unless the form displays currently valid 0MB control number
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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 il Promoter Beneficial Owner El Executive Officer El Director El General and/or

lssuers Investment Manager Managing Partner

Full Name Last name first if individual

EJF Crossover GP LLC

Business or Residence Address Number and Street City State Zip Code

2107 Wilson Blvd 410 Arlington VA 22201

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

Managing Partner

Full Name Last name first If individual

Wilson Neal

Busmess or Residence Address Number and Street City State Zip Code

2107 Wilson Blvd 410 Arlington VA 22201

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

Managing Partner

Full Name Last name first if individual

Friedman Emanuel

Business or Residence Address Number and Street City State Zip Code

2107 Wilson Blvd 410 Arlington VA 22201

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

Managing Partner

Full Name Last name first if mdividual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter El Beneficial Owner Executive Officer El Director El 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 El Promoter Beneficial Owner Executive Officer El Director General andlor

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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INFORMATION ABOUT OFFERING

Yes No

Has the issuer sold or does the issuer intend to sell to non-accredited investors in this offering9

Answer also in Appendix Column if filing under ULOE

What is the minimum investment that will be accepted from any individual
500000

The minimum initial subscription by prospective purchaser of Shares is U.S $500000 for individuals and U.S $1.0

million for institutions However the Company may accept investments for Shares for lesser amounts in the sole discretion
es

of the Board of Directors provided that no subscription shall be for less than U.S $50000 or such other amount as

specified by Cayman Islands law

Does the offering permit joint ownership of single unit9

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

None

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

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
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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 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

Type of Security

Debt __________________ __________________

Equity ________________ ________________

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

263.00

263.00

646238.02 of SEC 1972 7-00

Aggregate Amount Already

Offering Price Sold

_______ _______
701877 701877

_______
_______ _______
_______

701877 701877

Aggregate

Number Dollar Amount

Investors of Purchases

701877

N/A N/A

Type of

Security

N/A

N/A

N/A

N/A

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 offering

Rule 505

Regulation

Rule 504

Total

4.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

Legal Fees

Accounting Fees

Engineering Fees

Sales Commissions specify finders fees separately

Other Expenses identify

Total

Dollar Amount

Sold

N/A

N/A

N/A

N/A



OFFERING PRICE NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

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 the adjusted gross proceeds to the issuer 701614

Indicate below the amount of the adjusted gross proceeds to 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 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
_________________

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 _________________

Workingcapital ______________ 701614

Other specify

_______________________ 0$______ 0$
Column Totals ________________

701614

Total Payments Listed column totals added 701614

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 Signatur Date

EJF Crossover Fund Offshore Ltd March 2009

Name of Signer Print or Type Title of Signer Pr or Type

Neal Wilson Director

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

END
646238.02 of SEC 1972 7-00


