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SECURI liES AND FXCHANGE COMMISSION APPROVAl
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Washmgton DC 20549
Expires Match 15 209

Estimated avei age hut den

TEMPORARY
hours per response

100

FORM
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION
SECTION 46 AND/OR

09038352 UNIFORM LIMITED OFFERING EXEMPTION

Name of Offei trig LI cheek if this is an amendment and name has changed and indicate change

Benchmark Plus Long Short Overseas Partners Ltd the Issuer Offering of Participating Voting and ReemabIe

Shares
______

Filing Undet Check boxes that apply LI Rule 504 LI Rule 505 Rule 506 LI Section 46 LI IJLOL

lype of Filmg New tiling Amendment

BASIC IDENTIFICATION DATA ________
nter the nfor nation requested out the issuer

Name of Issuer check if this is an amendment and name has changed and indicate change

Benchmark Plus Long Short Overseas Partners Ltd

Address of Executive Offices Numhcr and Street City State Yip Code

Ogier Fiduciary Services Cayman Limited Queensgate House South

Church Street 1234GT George Town Grand Cayman Cayman Islands

Address of Principal Business Operati flS Numhei and Street City State Zip Code

if diffet cut from Executive Offices
_______ _______ _______

llriefDescnplion of Business Private Investment Fund

ype of Business Organization

corporation limited partners up alt eady formed

business trust limited partnership to he formed

Actual or Estimated Date of Incorporation or Ort anization 11 05 Actual LI Estimated

Jurisdiction of incorporation or Organization Enter tss oletter U.S Postal Service abbreviation for StalerCmsada
GENERAL INSTRUCTIONS
Note this isa special Temporary Foim 017 FR 239.5001 that is asailable to he filed instead oft orm 1317 FR 239 300 only to issueis that file with the

Conimission tiotice on emporary bonn 1317 FR 239 500 or an amendment to such notice in paper format on Ot after September IS 2008 bitt before Match 16

2009 During that period an istiei also may file in paper format an initial notice using Form 1317 FR 230 SOt hut if it does the issuer niust file amendments u.ing

orm 1317 R239 500 and otherwise comply with all the requirements of 23 503t

Federab

Who Must File All issuers making an offering of securities in reliance on an exemption under Regulation or Section 46 17 dR 230 501 et seq or 1St

77d6
When To File notice must he tiled no later than 15 days after the first sale of securities in the oflering notice is deemed filed with the lAS Securities and

txehange Commission SI on the earlier of the dale it is received by the SEC at the address given below or if received at that address after the date on svhich

it is due on the dale it was mailed by United States registered or certihed mail to that address

Where to IIe U.S Securities and Exchange Commission 1001 Street NE Washington DC 20349

opies Required iwo copies of this notice must be filed with the St one of which must he manually signed fhe copy not manually signed must he photo opy

of the manually signed copy or bear typed or punted signatures

lojdroiatioo Required new tiling must contain all ii fonnation requested Amendments need only report the iiaine of the issuet and ofierinf any changes theretr the

inthmiation tequested in lart and ans material changes from the information previously supplied ui Parts and Patti and the Appendix need not be filed with the

SI

Filing bee here is no fedetal filuig fee

State

this nolice shall he used to uidicate reliance on the Unilotm Limited Offering Exemption UI.OF for sales of securities in those states that have adopted 0101 an that

have adopted ibis fonn Issuers relying on UI OF must file separate notice with the Scent ities Administrator in each state wheie sales are to be or have been made If

state
iequires

the paynient ofa fee as precondition the claim thr the exemption tee in the proper amount shall accompany this form Ihis iotiee shall he tiled in

the appropriate states in accordance with state law he Appendix to the notice constitutes part of thus notice and must he completed

ATTENTION

iIuretofiiaticeiniiearopriatestaswiiintresuk in toss of the federal exemption Conversey failure to file the appropriate

Potential persons who are to respotid
to the collection ot infntmation cotitained in this foitn are not

required to respotid unless the form displays cut iently valid 0MB control number
SEC 1972 297 of

FehephoneNtimher including Area ode
345 9499876

Telephone Number Including Area Code

LI other please specify

Month Year



------------------L__ BASIC IDItNTIFICATION DATA

nter the information requested for the follms ing

Each promoter of the tssuer if the issuer has been organiied within the past fis years

ach beneficial owner having the power to vote or dispose or direct the sole or disposition ot 10% or more of class of equity secuilties of

tne issuer

ach executive officer and director ot corporate issuers and of corporate general and managmg partners of partnership issuers and

Each general and managing partner of partnership issuers

ChectApplPrOmotereficiaI05Yit Generand/oiManagingPaPner

Full Name Last name first if individual

Benchmark Plus Management LLC the Investment Manager

Business or Residence Address Number and Street City State Zip Code

820A Street Suite 700 Tacoma WA 98402

Check l3oxes that Apply Li Promoter Bencficial Owner Executive Officer Dircctoi General and/or Managing Partner

Full Name ast name first if individual

Ferguson Robert

Business or Residence Address Number and Street City State Zip Code

820 Street Suite 700 Tacoma WA 98402

Check IBoxes that Apiy Pmmotei Benefici al Owner Exectitive Officer rector

lull Name Last name first if individual

Franzblau Scott
_____

t3usiness or Residence Address Number and Street City State lip Code

303 Main Street 4th Floor Ireehold NJ 07728
_____

Check Boxes tAl Li Promoter Li Beneficial Owner flExecutise Officer ZDiieetoi Li General and/oyiiiPaiper

Full Name Last name first if individual

Seymour Tammy

Business or Residence Address Number and Street ity State Zip Code

c/olMS Management Ltd Cayman Financial Center P0 Box 31910 5MB Grand Cayman Cayman Islands

Ossnei Li Fxecutive Officer Direct or__flGeneray/pfManainutner

Full Name ast name first if individual

Brinkley Blair
______________________

Basmness or Recidence Address Nuiiiher and Street City State lip Code

do DM5 Management Ltd Cayman Financial Center P0 Box 31910 SMB Grand Cayman Cayman Islands

Check Box thetA flProioterfl Beneficial Owner Executive Officer flDftector Genemland/orMarfigPfiitnar

Full Name ast name first if mdividual

Business or Residence Address Number and Street City State Zip Code



I3 INFORMATION AIIOUT OFFERING _____ _____ ___--------
Has the issuei sold or does the issuer intend to sell to nonmeeredited investors in this offermg.... ..... .......... ......... ..... .... .........

Yes No

Lii

Answer also in Appendix Column if
filing

under ULOF

hat is the minimum invesi merit that will lie accepted from any
indisidual

..... ........... ........... ... ..... ....... $LQQQ

sijbeet to waiver hut not below $lOOOOO

Does the offering permit joint ownership of single unit
Yes No

Enter the information requested for each person who has been or will be paid or given directly or indirectly any commission or similai

remuneration for solicitation of purchasers in connection with sales of securities in the offering If person to he listed is an associated

person or igent ol broker or dealer registered ss ith the SEC and/or with state or states list the name of the broker or dealer II more

than live persons to he listed are associated persons of such broker or dealer ou 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 /ip Code

Name of Associated Broker or Dealei

Slates in Which Person Listed has Solicited or Intends Solicit Purchasers

heck All States oi cheek individual Statcs
LI All States

IAR

liNt MA
INV lOll 10K PAI

IR1I II IL IPRI

lull Name ast name first if individual

Business or Residence Addiess Number and Street City State /ip Code

Name of Associated Broker or Dealer

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

heck All States or check individual States
LI All ales

ECO IDE
IMI IMN IMS

IN
LIX WA

nil Name ast name first if individual

Business oi Residence Address Number and Stieet ity State Zip Code

Name of Associated Broker or Dealer

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

Check All States or cheek individual States
LI All States

NE NY
RI ISC flVY

1Jse blank sheet or copy md use additional copies of this sheet as necessary



QFPERING PRIC NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this
offerin

and the

total amount already sold Enter if answer is none orzero If the

transaction is an exchange offermg check this box and indicate in the

columns below the amounts of the securities offered for exchange and already

exchanged

Type of Security Aggregate Amount Already

Offering Price Sold

Equity

Common EJ Pieferred

Convertible Securities including warrants .....................................

Limited Partnership Interests

_______________ S____________

Other Specify Offering of Participating Voting and Redeemable

Shares l00Q0QQ00 l687i 000

fotal........................................................... SjQQOOOOO l6LQ00
Answer also in Appendix Column if filing Under ULOL

Enter the number of accredited and nonmccredited investors who have

puichased securities in this offering and the aggregate dollar amounts of their

purchases For offerings
Under Rule 504 indicate the number of peisons who

have purchased securities and the aggregate dollar amount of their purchases on

the total lines Lnter if answer isTnone or zero

Aggregate

Number Dollar Amount of

Investors Purchases

Accredited Investors ..................................................................
I6flf0Q

Nomaccredited Investors........................................................

Fotal for filings Under Rule 504

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..............................................................................

Regulation .................................................................

Rule 504 ..............................................................................

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 he information may be given as

subject to future contingencies If the amount of expenditure is not known
furnish an estimate and check the box to the left of the estimate

Transfer Agents Fees LI

Printing and Engraving Costs _IQ
Legal Fees

Accounting Fees 5..

Engmeering Fees Li

Sales Commissions Specify finders fees separately
Li

Other Expenses identify Travel Marketing .............. .. ...

Total

Open-ended fund estimated aggregate offering amount



Enter the difference between the aggregate offering price given in response

to Part Question and total expenses
furnished in response to Part

Question la this difference is the adjusted gross proceeds to the issuer

Indicate below the amount of the adj sted 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 and estimate and check the box to the left of the

estimate The total of the pamems listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part Question 4h above

Salaries and fees

Purchase of real estate

Purchase iental or leasing and installation of machinery and equipment

Construction or leading 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

of securities of another issuer pursuant to merger

Repayment of indebtedness

Working capital

Other specify

Column Fotals s__izoo

the issuer has duly caused this notice to be signed by the undersigned duly authorized person If this notice is filed under RuIc 505 the

following signature constitutes an undertaking by the issuer to furnish to the US Securities and Exchange Commission upon ssritten

iequcstol its staff the information furnished by the issuer to any non accredited investoi pulsuantto pai agraph b2 of Rule 502

Issuer Print or Type

Benchmark Plus Long Short Overseas Partners Ltd

ATTENTION

I2222iQQ

Payments to

Officers

Directors Payments To

Affiliates Others

L1$ LIJ$

L1$L1S_ US

L11S_
LI Li S222QQQ
Li Li

otal Payments Listed column totals added $u

Name of Signer P1 mt or ype

Robert Ferguson
_______

Sipttture
Date

itle of SignesiPrint or Type Principal of the Inveirnent Manager

or omissions of fact constitute federal criminal violaUons See 18 USC 100I



ESTATE SIGNATURE _____

Is any party described in 17 CFR 230 252c or presently subject to any of the disqualifications provisions Yes NO

of such rule NO1

See Appendix Column for state response

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed notice on Form

17 CIR 239500 at such times as required by state law NOT APPLICABLE

The undersigned issuer hereby undertakes to furnish to the state administrators upon written request information furnished by the issuer to

offerees NO APPLiCABLE

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited

Offering Fxemption ULOE of the state in which this notice is filed and understands that the issuer claiming the availability of this

exemption has the burden of establishing that these conditions have been satisfied NOF APPI ICABLE

issuer has read this notilication and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized peison

Issuer Print or Type Sgnatum

Benchmark Plus Long Short Overseas Partners Ltd

Name of Signer Print or Type Title Print Type Principal of the Investment Manager

Robert Ferguson
_________________ _______ ______________ ______

Jn truction

Print the name and title of the signing representative under his signature for the state portion of this foiin One copy
of every notice on Form must

be manually signed Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures


