
NIT ED STATES
SF CURl IF AND FXCHANCL COMMISSION 0MB Nw Ow 04

Washington D.C 20549 ireh 15 2009

Orrn itd .rvw

hews per flsC

TEMPORARY FORM L_____

NOTLCF OF SAl OF SFCIJRITIES ci si ONI

Pt RSUAN TO REGULATION
SFCTION 46 AND/OR _______

UNIORM LIMFIFD OFFERING EXEMPFION RI CI IVI

Nanie of ffi ci eck if tl is is 11 cidi ici and namc as chancd and leak ch ngc

Shares
___________ _______________ _____________________________________________________

Amendment
_____________________________________________

_______ ______ BASIC IDENIIFIAIION DALA _______________
bntei the nIorlon IC nested about the issiiei

_________________________

Nor Issuer hcck if tLus is in rniicndrneil iar Ias abangcu and reate cli ic
lough Offshore und td

__________ _______________________________ ________________ _____________

Address of Executive Offices Number and Street City State Lip Code

do Walkers SPY Limited P0 Box 908 CT Mary Street George Town Grand

Calman man Islands BWI
_________________________

Address of Principal BuCness Operations Numhv and 50cc State /tp ale

if different from xecut ye Oil ces

Brief Iescription of Busmess

___________________________________________________________________________

liii II 11I1 Jf if till II

Iic of lusti ess Oiauiiatiuii
Og38778

corporation

business tn st

Month Year

Actual Date of IncorporatIon or Oruanizatian 04 toil fl Fstim ilet

Jurisdictin of Incorporation or Organization hater twoIetter Postal Service

ederail

51 Ii All isuci thin ci cc of sceur tics in char cc an cmptio idei Reulatio oi Section 46 210 501 ci seq IS

USC 7d6
he Jo Ii notice must be tiled no i.e than 15 das after the first sale of securities in the tcrtng not cc is dcci ted lIe isith tI Seec ties

and xchange omr itsstot SI tic eat icr the date is cecised i.y the SI at the address civen sO or it arci ed it th it addres after the date

on which is due on the late it was mailed by titled State tegistered or certified mail to that address

11/ieee tile .5 Sectutties end xehanhe ommissi ci htI St ect NE Washington 20549

pie Re qu ru liv copies of this notice uust be ed is itl die SI one of wit eh iust he nanually sined iei cot its Ii ta tu il sincd rr ust

photo npy of the ane aIls signed copy er beat taped pr ntcd signature

lot won it en Ri
qi

irs ness tiling ntust contain all ntormation requested Amendments need only report the nat ic the isis er and ffer ng mv ehanes

thereto the information equeste liii art and any material changes Ii the tnt rin ttic ci tousha supp cliii Parts and 13 Part and the Appendix

need iiot me Oh xl as Si the Si

Ic here is to tedet fit tie cc

State

his ns tee sI 1w used Ii indicate ichianee in the nitbrnt In itted Ottenng xeinption 01 to sales ci securities in Ii use st ites that hase adsuted

01 and that has adob ted this toni Issuers rely on OF nuat file sepal ite ottee witt the Seem itics Admit istratoi iii caeht at te as hue sales ate

to mc has ccii ma he It state requnes the paymem of tee as preconditto to the chaint for the exemption tee tIt the
pie pet amount shah

aceompat this form liii tionce shill be II in the
.tppt api

tate states ci accordance as ith ste IC lass lie Appendix to the mottee nstttutes part
ot his

no ice aidn is he cypplemcd ____________________ ___________________

\IIINItON

result in loss of an at al/able state eat inptlon unles staeh eseinption is predicated on the filing of feds nil plot/ct

era cii as his
iesi

nd to thi lketio nh rm tfls cc ntained in this in cc iii requited to respond unless tIc form dtspb as cut enthy id 1MB ciii

liigf ndei hecklox es lat apI

jtvtiilng New hIp
Rule OS Rule SOC Section Of

elephone Number Irel id
sit ca de

01 h353l7075287

Ieleohone

limited partnersh already formed

hm ted partnership to be formed

other please speetfy

Cayman Islands exempted company

GEM SI IS1 RI IO\S ote his is pectal bemp r.r oim 17 CI Ci 239 50 11 that ta as sitabbe to he tiled nsteast Iortn 17

239 500 oi to use ems that it iii the onin ssk .t Rice cinpo aty tnt 17 11 219 an in cm chrie te seieh tiec tat er foi it

cc atici Septembe 2009 hi it before aish 16 2009 lint ig II at er an isucr als may file in papet in nit .tn tnttt Iris tice tn itt

CIC 239 500 hut it it di he ss tel in tat ii amendments usmi Form 17 IC 239 00 and itheras eomph avith il the reqetiretnen of

2351

iii the



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 EEI Promoter Beneficial Owner Executive Officer Director General and/or Managing Partner

Full Name Last Name first if individual

dough Capital Partners L.P the Investment Manager

Business or Residence Address Number and Street City State Zip Code

One Post Office Square 40th Floor Boston MA 02109

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

Full Name Last name first if individual

Clough Charles

Business or Residence Address Number and Street City State Zip Code

One Post Office Square 40th Floor Boston MA 02109

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

Full Name Last Name first if individual

Brock Eric

Business or Residence Address Number and Street City State Zip Code

One Post Office Square 40th Floor Boston MA 02109

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

Full Name Last Name first if individual

Canty James

Business or Residence Address Number and Street city State Zip Code

One Post Office Square 40th Floor Boston MA 02109

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

Full Name Last Name first if individual

John Banks

Business or Residence Address Number and Street City State Zip Code

LINSERTI

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

Full Name Last Name first if individual

David Clive Litton

Business or Residence Address Number and Street City State Zip Code

LINSERT1

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

Messrs dough Brock and Canty are the founders and principals of the Investment Manager Mr Canty is also

director of the Issuer
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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 individual9 2.000000

Subject to reduction in the sole discretion of the Directors but not below $50000 initial subscription Yes No

Does the offering permit joint ownership of single unit7 IZI

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

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

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

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

The Investment Manager has entered or may enter into agreements with placement agents who may
introduce investors to the issuer and may compensate such agents at its own expense on fully-

disclosed basis in connection therewith

All States

All States
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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

Aggregate
Amount Already

Type of Security Offering Price Sold

Debt 0. $____________

Equity 1000000000 116381450

Common Preferred

Convertible Securities including warrants -0- -0-

Partnership Interests -0- -0-

Other Specify _______________________
-0- -0-

Total 1000000000 116381450

Answer also in Appendix Column if filing under ULOE

The offering is unlimited This Form reports only sales in the United States and is not adjusted for withdrawals or redemptions

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

Number of
Aggregate Dollar

Amount of
nves ors

Purchases

Accredited Investors 44 116381450

Non-Accredited Investors -0- $______________

Total for filings under Rule 504 only
N/A N/A

Answer also in Appendix Column if filing under ULOE

The number of investors and amount sold are not adjusted for withdrawals or redemptions

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 NOT APPLICABLE

first sale of securities in this offering Classify securities by type listed in Part -- Question
Dollar Amount

Type of Offering
ype ecurity

Sold

Rule 505 _____________ $___________

Regulation _______________
$_____________

Rule 504 _____________ $___________

Total _______________ $_____________

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 S_______________

Printing and Engraving Costs $______________

Legal Fees
50000

Accounting Fees $______________

Engineering Fees $______________

Sales commission specify finders fees separately S_________________

Other Expenses identify Blue Sky Filing Fees 5000

Total 55000
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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 999945000

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

Payments to

Officers Directors
Others

Affiliates

Salaries and fees $_____________ $_______________

Purchase of real estate $______________ $________________

Purchase rental or leasing and installation of machinery and equipment S_____________ $______________

Construction or leasing of plant buildings and facilities $_____________ $______________

Acquisition of other business 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 S______________ $________________

Repayment of indebtedness S_____________ $______________

Working capital $_____________ $______________

Other specif Investments in securities of others $______________ IEI 999945000

Column Totals $_____________ 999945000

Total Payments Listed column totals added IXI 999945000

The Investment Manager is entitled to management fee and an incentive fee Such fees are calculated according to formulas based on

the issuers net asset value and/or its performance and cannot be estimated at this time

The issuer expects to invest directly in securities of others but may invest in securities of an affiliated issuer

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 Signature

dough Offshore Fund Ltd

Date

MarchLczOo9

Name of Signer Print or Type

James Canty Director

ATTENTION

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

END
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