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UNITED STATES A

B TTTTTTT

05062357
NOTICE OF SALE OF SECURITIES

Pratix - Serial
PURSUANT TO REGULATION D, | ]
SECTION 4(6), AND/OR BATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION i l
Name of Offering ([:] chieck if this is -an amendment and name has changed, and indicate change.)
Offering of Limited Partnership Interests
Filing Under (Check box(es) that apply): [] Rule 504 D Rule 505 /] Rule 506 |:| Section 4(6) [T] ULCE
Type of Filing: [ ] New Filing Amendment
A. BASIC IDENTIFICATION DATA
f.  Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
CHAMP Il Worldwide, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number!(Including Area Code)
c/o Castle Harlan, Inc., 150 East 58th Street, 37th Floor, NY, NY 10155 (212) 644-8600
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Private Equity Investment Fund

Type of Business Organization > '

[] corporation limited partnership, already formed 7] other (please specify): AUG 2005

D business trust [3 timited partnership, to be formed O 4

Month Year .y
Actual or Estimated Date of Incorporation or Organization: [g 6] [0 15] Actual [] Estimated ﬁl&&%ﬁi
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) m@E )

GENERAL INSTRUCTIONS )
Federal: 7

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or 15U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is reccived by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5} copieg of this notice must be filed with the SEC, onc of which must be manually signed. Any copies npt manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering; any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have.adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state Jaw. The Appendix to the hotice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, tailure to lile the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not |
SEC 1972 (6-02) raquired to respond unless the form displays a currently valid OMB contro! number. 1of9



2.  Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

-~
»  Eachbeneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a 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

e  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: Promoter  [7] Beneficial Owner [} Executive Officer [] Director ] General and/or
Managing Partner

)

Full Name (Last name first, if individual)
Castle Harlan, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
150 East 58th Street, 37th Floor, New York, New York 10155

Check Box{es) that Apply:  [] Promoter  §/] Bencficial Owner [] Executive Officer [} Director O Gcnélral and/or
Managing Partner

Full Name (Last name first, if individual)

Mellon Bank, N.A,, as Trustee for the Bell Atlantic Master Trust
Business or Residence Address (Number and Street, City, State, Zip Code)
One Mellon Center, Room 1315, Pittsburgh, PA 15258

Check Box(es) that Apply: [} Promoter [} Beneficial Owner [} Executive Officer [} Director |4 General and/or
Ma.\}aging Partner

I

Full Name (Last name ficst, if individual)

Castle Harlan Australian Mezzanine Associates Ii, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Castle Harlan, Inc., 150 East 58th Street, 37th Floor, New York, NY 10155

Check Box(es) that Apply:  [7] Promoter  [] Beneficial Owaer [] Executive Officer [7) Director O Genu:ml and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Check Box(es) that Apply: ~ [[] Promoter  [] Beneficial Owner [] Executive Officer [} Director 0O General and/or
Mm#aging Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [7] Executive Officer [T} Director  [] Genejal and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [] Executive Officer [T} Director d Genetal and/or
Maq'ag'ng 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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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “6™if the 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.

Ageregate Amount Already
Type of Security Offering Price Sold
DD ..ot ere s essassesrt s s ee s s smss s st bt b s ae b et a5 ek eSS a et eessben et e r s s babiamtes s
EQUILY wrirnisiieen i it sststtess s sans st sitb st b et et e s b ke o e resaR SRR SStS $
[J Common [7] Preferred

Convertible Securities (inCIUGINg WRITAILS) ........coceevemrirereenrnsrcssereressnasssesssssssesemmesssseesesasssnsscsssssse $ ) -
PAFIETSHD INETESLS erreerreererersssserses s rrsssesees s e sremes s Up to ¢ 625,000,000.00¢ 586,978,600.00
Other (Specify ustralian s ralfan

Total ¢ 625,000,000.00¢ 586,978,600.00

Answer also in Appendix, Column 3, if filing under ULOE. Bgﬂ;g;;ian Bgﬁg;ian
2. 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 “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEd INVESIOTS .....vvoecenreenensssmssssrssssnessasasesssasesssmssessasssemssssssensbasstsionestossasssstsssnassssssssussos 32 . 8 586,978,600. 0 Qgstra
VNon—accrcdited INVESLOLS c.veciirirtressressersseonianrssnsiisnsnsssssaasessesess . 0 $ 0.00 5er- - Dollars
Total (for filings under Rule 504 0nlY) ..covvrcrrreciiiiemicesiinnnentitneesstmsessesssreessssssssicsns $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling 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 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..ot i ceeeee et eev et tet e e re s ree e anen ceaaee e aneres $
REFUIAON A (oot ieiiiiii it et eitee st eesrerebe s are sensrsas sae oes s bebbstassbersaaraseestmsssantbsstanssares $
RUIE S04 L.ttt eere v reeee st aeesae e es s cen rneees s eebars sesrrepssrssssseeses s
TOMAL 1. cvetvenenvenreteeeete st sae s er e eseseraaesaesanensere et seessemsssesssisssssass s ssnsenses $_0.00
4 a. Furnish a statement of all expenses in connection with the issuvance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
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.
TIANSTET ABENI'S FEES ..outvoerrrusrererererarenssiarsssusseassrsssrastssessscossensas asasmsssarassiassssss asesans vssssassssassasstsesssasssssasesastss 0 s 0.00
- . 0.00
Printing and EDZTAVING COSIS ....veierriiserscermimsssscersussssssssasissssmasstsonsassssessssssssnsssasssssasssssssgesatossassssoses 1 s E ﬁru’l fan
Legal FEes...cnnmmnernnnciennnsseessssassssnnes P s 456 859.00 Doffars
Accounting Fees 0 s.% 00
Engineering Fees g s 0.00
Sales Commissions (specxfy finders’ fees separately) ﬂ] s 0.00 f
Other Expenses (identify) finders' fees M $_s/W,U00I0R 3,700,000 0$°i ars
TOLAL ..ot rrmcrretesieeser st brsams e et seasessssssss e s r s R ae R rR S s sene e Re e R n et e boe $_4.156,859. 00(3 ;Itfﬂ-
oliars
* The equivalent of 478,813,462 USD based on the exchange rate of 1.30531° AUD per 1 USD on July 22, 2005

** “Thecequdvalent of 449,685,209 USD based on the eXchange rate of 1.30531 AUD per 1 USD bn July 22, 2005.

4 0f 9
hadald The equivalent of 3,184,576 USD based on the exchange rate of 1.30531 AHD per 1 USD on July 22, 2005..



b. Enterthe dxﬂ'e;ence between the aggregate offering price given in response to Part C — Question 1
and total ex;fenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

620,843,141.00*

PIOCEEAS 10 ThE ISSUBT.” ...ooveemriroscireceiseriescmsese s retise e ssessrses s eas s sia s et s bes s rme s e taen s e brse b eens $
5. Indicate below the amount of the adjusted gross proceed 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 C — Question 4.b above.
Paymentsito
Officers,
Directors,| & Payments to
Affiliat Others
Salaries and fees ... LR RS A AR RSB AR s as
Purchase of real BStALE ...ttt SRR i s
Purchase, rental or leasing and installation of machinery
AN EQUIPIMIENL ....oocveeeecercrnecueersenstnreraesssesasanssesarasassssestssesssssrss teesse s sesenssasssenesstsasases snsassssasbanseessasassmsssisssess as s
Construction or leasing of plant buildings and facilities ... s s
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 a merger) Leretereerbese S e beeyat st bR e bR SRR bR e R A bas b aeanere antaneen as ; as
Repayment of indebtedness ........oounvvrrrrerenc. s b st ossens 0s , 0s
WOTKING CAPIAL....ccciviiiiiiicc s s snsa e st st ssiat s sas s s essasssiben as . Os
Other (specify): s s
....... s s
Column Totals.. w[J$ 0.00 , []s_0.00
Total Payments Listed (column totals 8dded) ..........ccimrmminiisnsismimsissssmsssmesssnsss 0s 0.00

The issuer has duly caused thisnotice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following

signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

itten request of its staff,

Issuer (Print or Type) Signature Date
Name of Signer (Print or Type) Title of Signer (Print or Type)
ATTENTION .

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 IJ S.C. 1001.)

*
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The equivalent of 475,628,886 USD based on the efc?lange rate of 1.30531 AUD per 1 USD on July 22, 2005.



